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INDENTURE AND SECURITY AGREEMENT

'THIS INDENTURE AND SECURITY AGREEMENT dated as of
February 1, 1985, from The Connecticut National Bank, a
national banking association organized and existing under the
laws of the United States of America, not in its individual
capacity, except as set forth in Section 9.08, but solely as
Owner Trustee, to Wachovia Bank and Trust Company, N.A., a
national banking association organized and existing under the
laws of the United States of America, as Indenture Trustee
(capitalized terms used herein being defined as provided in
Section 1);

W I _ T N E S S E T H

WHEREAS, the Owner Participant, as an equity inves-
tor, and the Owner Trustee in its individual capacity have
entered into, immediately prior to the execution and delivery
of this Indenture, a Trust Agreement whereby, among other
things, (a) a certain trust is declared for the use and
benefit of the Owner Participant, subject, however, to the
Indenture Estate created pursuant hereto for the use and with
the priority of payment to the holders of the Loan Cer-
tificates, (b) provision is made for the payment by the Owner
Trustee to the Owner Participant of amounts distributable
hereunder to which the Owner Participant is entitled, and (c)
the Owner Trustee is authorized and directed to execute and
deliver this Indenture; and

WHEREAS, the Owner Trustee, the Owner Participant,
the Lessee, the Indenture Trustee and Morgan Guaranty Trust
Company of New York, as the initial Loan Participant, contem-
poraneously with the execution and delivery hereof are enter-
ing into the Participation Agreement in order to provide,
among other things, for the payment of Lessor's Cost of the
Rail Cars; and

WHEREAS, the Owner Trustee and the Lessee contem-
poraneously with the execution and delivery hereof are enter-
ing into the Lease, providing for the leasing of the Rail
Cars to the Lessee; and

WHEREAS, the Owner Trustee desires by this Inden-
ture, among other things, to provide for the issuance of and
equal and ratable security for the Loan Certificates; and



WHEREAS, all acts and things have been done which
are necessary to make the Loan Certificates, when executed
by the Owner Trustee and authenticated and delivered by the
Indenture Trustee hereunder, the valid and binding
obligations of the Owner Trustee in accordance with their
terms, and to constitute this Indenture a valid and binding
instrument for the purposes herein expressed, in accordance
with its terms; and

WHEREAS, the Indenture Trustee has full power and
authority to execute this Indenture and to accept the trust
imposed on and authorization granted it hereunder;

NOW, THEREFORE, THIS INDENTURE AND SECURITY AGREE-
MENT WITNESSETH, that in order equally and ratably to secure
(A) the payment of the principal of, and interest on, the
Loan Certificates, and of all other indebtedness secured
hereby and all other amounts payable or to be distributed by
the Owner Trustee or the Lessee to or for the benefit of the
holders of the Loan Certificates hereunder or under the Loan
Certificates or the Participation Agreement, as the case may
be, and as the same may be hereafter modified, amended,
waived, supplemented or extended and (B) the performance and
observance by the Owner Trustee and the Lessee for the
benefit of the Indenture Trustee and the holders of the. Loan
Certificates of all the covenants and agreements contained
herein, in the Loan Certificates or in the Participation
Agreement, in each case for the uses and purposes and subject
to the terms and provisions hereof, and in consideration of
the premises and of- the covenants herein contained and of the
purchase and acceptance of the Loan Certificates by the
holders thereof, and of the acceptance by the Indenture
Trustee of the trust herein created, and of the sum of One
Dollar paid to the Owner Trustee by the Indenture Trustee at
or before the delivery hereof, the receipt and sufficiency of
which is hereby acknowledged:

GRANTING CLAUSE

The Owner Trustee has granted, delivered, bar-
gained, sold, assigned, transferred, conveyed, granted a lien
on and a security interest in, mortgaged, pledged and con-
firmed, and does hereby grant, deliver, bargain, sell,
assign,.transfer, convey, grant a lien on and security inter-
est in, mortgage, pledge and confirm, unto the Indenture
Trustee, in the trust hereby created for the equal and
ratable security and benefit of the holders from time to time

-2-



of the Loan Certificates, the following described property,
whether now owned or hereafter acquired, to wit:

(1) all the right, title and interest of the
Owner Trustee in and to the.RalJ. Cars (a descrip-
tion of which Rail Cars is attached hereto as
Appendix D), including, without limitation, all
additions, alterations or modifications thereto or
replacements of any part thereof, whether such Rail
Cars, additions, alterations, modifications or
replacements are now owned or hereafter acquired by
the Owner Trustee;

(2) all of the estate, right, title and
interest of the Owner Trustee in, to and under the
L_ease and. the Bill of Sale, including, wiCtToutr""1
limitation, all amounts of Rent, insurance proceeds
and condemnation, requisition and other payments or
awards payable to the Owner Trustee of any kind for
or with respect to the Rail Cars, and all rights of
the Owner Trustee thereunder to exercise any elec-
tion or option or to make any decision or deter-
mination or to give any notice, consent, waiver or
approval or to take any other action under or in
respect thereof;

(3) all the estate, right, t_itle and interest
now held or hereafter acquired by~~the Owner Trustee
in and to all the tolls, rents, issues, profits,
products, revenues and other income, and in and to
all proceeds and payments, from or on account of
the property, rights and privileges subjected or
required to be subjected to the Lien of this Inden-
ture;

(4) all the estate, right, title and interest
now held or hereafter acquired by the Owner Trustee
in and to any right to restitution from the Lessee
in respect of any determination of invalidity of
the Lease, the Participation Agreement or the Bill
of Sale;

(5) all moneys and securities now or
hereafter paid or deposited or required to be paid
or deposited to or with the Indenture Trustee
pursuant to any term of this Indenture, the Par-
ticipation Agreement, the Lease or any other Basic
Agreement and held or required to be held by the
Indenture Trustee hereunder; and
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(6) all other property of every kind and
description, real, personal or mixed and all inter-
ests therein, now held or hereafter acquired by the
Owner Trustee pursuant to the provisions of the
Lease or any other Basic Agreement, or otherwise, -.
which is subjected to the lien of this Indenture by
indenture supplemental hereto, and the Indenture
Trustee is hereby authori-zed to receive any such
property and to hold and apply any and all such
property subject to and in accordance with the
terms of this Indenture as then supplemented.

BUT EXCLUDING, HOWEVER, from the property, rights and
privileges subject to this Granting Clause all Excepted
Payments, AND SUBJECT FURTHER, HOWEVER, to the provisions of
Section 5.07.

TO HAVE AND TO HOLD all and singular the aforesaid
properties, rights and interests, whether now owned or held
or hereafter acquired (such properties, rights and interest's
being herein referred to as the "Indenture Estate"), unto
the Indenture Trustee in trust for the equal and ratable
benefit and security of the holders from time to time of the
Loan. Certificates, without priority .of any Loan Certificate
over any other, except as herein otherwise expressly
provided,-.and for the uses and purposes, and subject to the
terms and provisions, set forth in this Indenture.

IT IS HEREBY FURTHER COVENANTED AND AGREED by and
among the parties as follows:

SECTION 1

DEFINITIONS

1.01 Certain Definitions.

'(a) The following terms, as used herein, have the
following meanings:

"Adjusted Prime Rate" shall have the meaning
assigned to it in Section 2.03(a) of the Indenture.

"Alternative Loan Certificates" means the Loan
Certificates referred to in Section 9 of the Participation
Agreement and Section 2.19 of the Indenture.
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"Amortization Amount" due on any Principal Repay-
ment Date shall mean the amount set forth opposite such date
under the heading "Principal" on the amortization table
attached as Appendix C to the Indenture.

"Business Day" means a day which is both a Domestic
Business Day and a Euro-Dollar Business Day.

"CD Certificate" means a promissory note of the
Owner Trustee substantially in the form of Exhibit B-2
hereto.

"CD Loan" means a loan to bear interest with
reference to the CD Rate pursuant to Section 2.03(b).

"CD Rate Election" means an election made by the
Owner Trustee in accordance with Sections 2.04 and 2.07 of
the Indenture to have the Loan Certificates bear interest
for the designated Interest Period at a rate per annum equal
to the applicable CD Rate.

"Closing Date" means the date on which the Rail
Cars are sold by Lessee to Lessor and accepted by Lessee
under the Lease, which shall be the date of the Bill of Sale
and of the Lease Supplement.

"Domestic Business Day" means any day except a
Saturday, Sunday or other day on which commercial banks in
New York City or Hartford, Connecticut are authorized by law
to close.

"Domestic Lending Office" means, as to the initial
Loan Participant, its office located at its address set forth
on Schedule I to the Participation Agreement, and, as to each
other Loan Participant, such office as such Loan Participant
may hereafter designate as its Domestic Office by notice to
the Indenture Trustee, the Owner Trustee, the Lessee and the
Reference Bank; provided, that any Loan Participant may from
time to time by notice to the Indenture Trustee, the Owner
Trustee, the Lessee and, if applicable, the Reference Bank
(a) change its designated Domestic Office or (b) designate
separate Domestic Offices for Prime Rate Elections, on the
one hand, and CD Rate Elections, on the other hand, in which
case all references herein to the Domestic Office, of such
Loan Participation shall be-deemed to refer to either or both
of such offices, as the context may require.
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"Euro-Dollar Business Day" means any Domestic
Business Day on which commercial banks are open for inter-
national business (including dealings in dollar deposits) in
London.

"Euro-Dollar Certificate" means a promissory note
of the Owner Trustee substantially in the form of Exhibit B-3
hereto.

"Euro-Dollar Loan" means a loan to bear interest
with reference to the London Interbank Offered Rate pursuant
to Section 2.03{c).

"Euro-Dollar Lending Office" means, as to each Loan
Participant, its office located at its address set forth on
Schedule I to the Participation Agreement or such other
office, branch or affiliate of such Loan Participant as it
may hereafter designate as its Euro-Dollar Lending Office by
notice to the Indenture Trustee, the Owner Trustee and the
Lessee.

"Euro-Dollar Rate Election" means an election made
by the Owner Trustee in accordance with Sections 2.04 and
2.07 of the Indenture to have the Loan Certificates bear
interest fo.r the designated Interest Period at a rate per
annum equal to the sum of the applicable Adjusted Euro-Dollar
Rate plus the Euro-Dollar Margin.

"Fixed Rate Loan Certificate" means a Euro-Dollar
Certificate or a CD Certificate.

"Fixed Rate Loans" means CD Loans or Euro-Dollar
Loans or both.

"Highest Lawful Rate" means, in the case of any
holder of a Loan Certificate, the maximum legal rate of
interest which such holder is permitted to contract for,
charge or receive under New York or federal law, whichever
shall permit the highest such rate, and as to which the Owner
Trustee could not successfully assert a claim or defense of
usury.

"Indenture Trustee" means Wachovia Bank and Trust
Company, N.A., a national banking association, in its
capacity as Indenture Trustee under the Indenture, and its
successors as Indenture Trustee thereunder.
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"Indenture Trustee Office" means 301 North Church
Street, Winston-Salem, North Carolina 27102, Attention:
Corporate Trust Department.

"Interest Period" means:

(1) with respect to each Interest Period for
which a Euro-Dollar Rate Election is made the
period commencing on the effective date of such
election and ending approximately three or six
months thereafter, as the Owner Trustee may elect
in accordance with the applicable provisions of
Sections 2.04 and 2.07 of the Indenture; provided,
that:

(i) no Interest Period may be elected
which would end on a date after the last
Quarterly Payment Date in 1995;

(ii) subject to the foregoing clause any
Interest Period which would otherwise end on a
day which is not a Business Day shall be
extended to the next succeeding Business Day
unless such Business Day falls in another
calendar month, in which case such Interest
Period shall end on the next preceding
Business Day; and

(iii) in no event shall an Interest Period
extend beyond the Principal Repayment Date
first occurring after the commencement of such
Interest Period.

(2) with respect to each Interest Period for
which a CD Rate Election is made, the period com-
mencing on the effective date of such election and
ending approximately 90 or 180 days thereafter, as
the Owner Trustee may elect in accordance with the
applicable provisions of Sections 2.04 and 2.07 of
the ' Indenture; provided, -that:

(i) no Interest Period may be elected
which would end on a date after the last
Quarterly Payment Date in 1995;

(ii) subject to the foregoing clause (i)
above, any Interest Period which would other-
wise end on a day which is not a Business Day
shall be extended to the next succeeding
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Business Day unless such Business Day is in a
different calendar year, in which case such
Interest Period shall end on the next preced-
ing Business Day; and

(iii) in no event shall an Interest Period
extend beyond the Principal Repayment Date
first occurring after the commencement of such
Interest Period.

(3) with respect to each Interest Period for
which a Prime Rate Election is made or deemed to be
made, the periods referenced in Sections 2.04 and
2.07 of the Indenture; provided, that any Interest
Period which would otherwise end on a day which is
not a Business Day shall be extended to the next
succeeding Business Day unless such Business Day is
in a different calendar year, in which case such
Interest Period shall end on the next preceding
Business Day.

"Lending Office" means as to any Loan Participant
its Domestic Office or its Euro-Dollar Office, as the context
may require.

"Loan" means the aggregate of the loans made by any
Loan Participant pursuant to the Participation Agreement.

"Loan Certificate" means a Prime Certificate, CD
Certificate or a Euro-Dollar Certificate or an Alternative
Loan Certificate, and any other evidence of indebtedness
issued pursuant to the Indenture.

"Loan Participant" means Morgan Guaranty Trust
Company of New York, as the initial Loan Participant and its
successors and assigns and the holder of any Alternative Loan
Certificate.

"Participant" means and includes each Loan Par-
ticipant and each Owner Participant.

"Past Due Rate" means the lesser of (a) the Highest
Lawful Rate a n d T b l a rate per annum equal to 1% plus the
higher of (i) the Adjusted Prime Rate or (ii) the interest
rate at the time payable on the Loan Certificates then out-
standing.
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"Prime Certificate" means a promissory note of the
Owner Trustee substantially in the form of Exhibit B-l
hereto.

"Prime Loan" means a loan to bear interest with
reference to the Prime Rate pursuant to Section 2.03(a).

"Prime Rate" means the interest rate per annum
(computed on the basis of actual days elapsed in a year of
360 days) announced by Morgan Guaranty Trust Company of New
York from time to time as its prime rate. The Prime Rate
shall be a fluctuating rate and shall change automatically
from time to time effective as of the opening of business on
the effective date of each change in such prime rate.

"Prime Rate Election" means an election made or
deemed to have been made by the Owner Trustee in accordance
with Sections 2.04 and 2.07 of the Indenture to have the Loan
Certificates bear interest for the designated Interest Period
at a rate per annum equal to the Adjusted Prime Rate.

"Principal Repayment Date" means April 1 and
October 1 of each year, commencing October 1, 1985 through
and including April 1, 2005 or, if any such date is not a
Domestic Business Day, the next succeeding Domestic Business
Day except as otherwise provided in Section 10.05 of the
Indenture.

"Quarterly Payment Date" means July 1, 1985 and
each October 1, January 1, April 1 and July 1, thereafter
unless such date is not a Domestic Business Day, in which
case the Quarterly Payment Date shall be the next succeeding
Domestic Business Day, except as otherwise provided in Sec-
tion 10.05 of the Indenture.

"Reference Bank" means Morgan Guaranty Trust Com-
pany of New York.

"Refunding Date" shall mean any date following the
Closing Date which is also a Quarterly Payment Date on which
date the Owner Trustee shall have advised the Indenture
Trustee, the Reference Bank and the Loan Participant that a
new Loan Participant shall make its loan (subject to the
terms and conditions of the Participation Agreement) and the
date on which Loan Certificates shall be refunded in whole.

1.02 (a) Participation Agreement Definitions.
Capitalized terms used but not defined herein shall have the
respective meanings assigned thereto in Appendix A of the
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Participation Agreement for all purposes hereof (such
definitions to be equally applicable to both the singular and
plural forms of the terms defined).

(b) Lease Definitions. For all purposes of this
Indenture, the following terms shall have the meanings
assigned thereto in the Lease:

"Basic Rent"
"Event of Default"
"Event of Loss"
"Lease Supplement"
"Lessor Liens"
"Permitted Liens"
"Rent"
"Rent Payment Date"
"Stipulated Loss Value"
"Supplemental Rent"
"Term"
"Termination Value"

SECTION 2

THE LOAN CERTIFICATES
- . x

2.01. Loans and Loan Certificates. Pursuant to
the terms hereof there may be outstanding hereunder from time
to time Loans and Loan Certificates of any one or more of the
following types:

(i) The Prime Loans of each Loan Participant
shall.be evidenced by one or more Prime Cer-
tificates payable to the order of such Loan Par-
ticipant for the account of its Domestic Lending
Office on the maturity date in an amount equal to
its aggregate unpaid Prime Loans.

(ii) The CD Loans of each Loan Participant
shall be evidenced by one or more CD Certificates
payable" to the order of such Loan Participant for
the account of its Domestic Lending Office on the
maturity date in an amount equal to its aggregate
unpaid CD Loans.

(iii) The Euro-Dollar Loans of each Loan Par-
ticipant shall be evidenced by one or more Euro-
Dollar Certificates payable to the order of such
Loan Participant for the account of its Euro-Dollar
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Lending Office on the maturity date in an amount
equal to its aggregate unpaid Euro-Dollar Loans.

(iv) The Alternative Loans shall, subject to
the provisions of Section 2.19 hereof and to all
applicable provisions of the Participation Agree-
ment, be evidenced in such manner as shall be
provided in appropriate indentures supplemental
hereto, provided that no Alternative Loans may be
outstanding hereunder unless all Loan Certificates
have been or are concurrently being paid in full,
together with accrued but unpaid interest and other
amounts then due hereunder to the Indenture Trustee
and the holders of the Loan Certificates.

Loans of only one of the types referred to in clauses (i)
through (iv) hereof may be outstanding at any one time. The
Owner Trustee may from time to time convert a Loan of one
type into a Loan of another type by prepaying in full the
principal of and interest on the Loan then outstanding and
simultaneously reborrowing the principal amount thus prepaid
under a Loan Certificate bearing the desired interest rate,
all as more fully provided in this Section 2.

2.02 Terms of the^Loan Certificates. (a) On the
Closing Date there shall be issued, authenticated and '
delivered to the initial Loan Participant a Prime Loan Cer-
tificate, a CD Loan Certificate and a Euro-Dollar Loan Cer-
tificate substantially in the forms set forth, respectively,
as Appendices B-l, B-2 and B-3 (having an aggregate principal
amount equal to the amount of the loan made by the initial
Loan Participant to the Owner Trustee on the Closing Date, as
determined under Section 3.01(a) of the Participation Agree-
ment), each duly executed by the Owner Trustee, duly authen-
ticated by the Indenture Trustee and dated the Closing Date
and registered in the name of such Loan Participant or such
other name as such Loan Participant may specify to the Owner
Trustee at least two Business Days prior to the Closing Date.
Receipt by the Indenture Trustee of the Loan Certificates
duly executed by the Owner Trustee shall constitute instruc-
tion to the Indenture Trustee to authenticate and deliver
such Loan Certificates. Each Loan Certificate shall bear
interest at the rates herein specified on the principal
amount thereof from time to time outstanding from and includ-
ing the date thereof until due and payable (computed on the
basis of a year of 360 days and for the actual number of days
elapsed). The principal of and interest on each Loan Cer-
tificate shall be payable as set forth herein and therein.
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(b) No Loan Certificate shall be entitled to any
benefit under this Indenture or be valid or obligatory for
any purpose, unless it shall have been authenticated by or on
behalf of the Indenture Trustee by manual signature.

(c) Each Loan Participant is authorized to endorse
on the schedule attached to its Loan Certificates the amount
of principal which the Owner Trustee elects from time to time
to have evidenced thereby and any prepayments and repayments
thereof. Principal drawdowns, replacements of principal of
one Loan with other Loans, principal repayments and interest
payments shall be annotated by each Loan Participant on the
Loan Certificates held by it within a reasonable time after
each such drawdown, replacement, repayment or payment, it
being understood (a) that if for any reason such annotations
are not made or the making thereof is delayed beyond a
reasonable time, such annotations shall be deemed to have
been made and (b) that in no event and under no circumstances
shall the actual aggregate unpaid principal amount actually
due and payable under all Loan Certificates held by any Loan
Participant ever exceed at any time (i) the amount lent on
the Closing Date less (ii) all principal repayments then or
theretofore made by the Owner Trustee and collected by such
Loan Participant. Prior to any transfer of any Loan Cer-
tificate each Loan Participant shall endorse thereon the
amounts of loans evidenced by such Loan Certificates and the
amount of principal paid thereon and the last date to which
interest thereon has been paid.

2.03 Interest Rates. (a) Prime Loans. Each Prime
Loan shall bear interest on the aggregate outstanding prin-
cipal amount thereof, for each day of the Interest Period
applicable thereto, at a rate per annum equal to the Adjusted
Prime Rate and shall (if not repaid) be replaced with a new
Prime Loan or other Loan at the end of such Interest Period.
The interest rate for any indebtedness evidenced by a Prime
Loan Certificate shall be automatically adjusted without the
requirement of notice on and as of the opening of business on
the effective date of any change in the Prime Rate.

As used herein, the term "Adjusted Prime Rate"
means on any date the sum of the Prime Rate plus (i) 0% until
the last Quarterly Payment Date in 1989, inclusive; (ii) 1/8
of 1% after the last Quarterly Payment Date in 1989 until the
last Quarterly Payment Date in 1995, inclusive;.and (iii) 2%
thereafter.

Interest on Prime Loans shall be payable on each
Quarterly Payment Date following the date such Loan is made.
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If an Interest Period ends before the Quarterly Payment Date,
the Loan outstanding from the date of the end of such Inter-
est Period to the immediately following Quarterly Payment
Date shall bear interest at the Adjusted Prime Rate for such
period.

(b) CD Loans. Each CD Loan shall bear interest
on the aggregate outstanding principal amount thereof, for
each day of the Interest Period applicable thereto and shall
(if not repaid) be replaced with a CD Loan or other Loan at
the end of such Interest Period, at a rate per annum equal to
the applicable CD Rate, it being understood however that on
and after the last Quarterly Payment Date in 1995 there shall
be no indebtedness evidenced by a CD Loan Certificate.

The "CD Rate" applicable to the CD Loan Cer-
tificates for any Interest Period means the sum of the
Adjusted CD Rate plus (i) 1/2 of 1% until the last Quarterly
Payment Date in 1989, (ii) 5/8 of 1% from the last Quarterly
Payment Date in 1989 until the last Quarterly Payment Date in
1991, (iii) 3/4 of 1% from the last Quarterly Payment Date in
1991 until the last Quarterly Payment Date in 1993, and (iv)
7/8 of 1% from the last Quarterly Payment Date in 1993 until
the last Quarterly Payment Date in 1995.

Such interest shall be payable for each Interest
Period on the last day thereof if such last day is also a
Quarterly Payment Date, or on the Quarterly Payment Date
immediately following the end of such Interest Period. Any
Loan outstanding from the end of an Interest Period to the
immediately following Quarterly Payment Date shall bear
interest at the Adjusted Prime Rate for such period.

The "Adjusted CD Rate" applicable to any Interest
Period means a rate per annum determined pursuant to the
following formula:

[ CDBR ]
ACDR = [ ] + AR

[ 1.00 - DRP ]

ACDR = Adjusted CD Rate
CDBR = CD Base Rate
DRP = Domestic Reserve Percentage
AR = Assessment Rate

(The amount in brackets shall be rounded upwards, if neces-
sary, to the next higher l/100th of 1%.)
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The "CD Base Rate" applicable to any Interest
Period is the rate of interest determined by the Reference
Bank to be the prevailing rate-per annum bid at 10:00 a.m.
(New York City time) (or as soon thereafter as practicable)
on the first day of such Interest Period by two or more New
York certificate of deposit dealers of recognized standing
for the purchase at face value from the Reference Bank of its
certificates of deposit in an amount comparable to the then
aggregate outstanding principal amount of the Loan Cer-
tificates and having a maturity comparable to such Interest
Period.

The "Domestic Reserve Percentage" means for any day
that percentage (expressed as a decimal) which is in effect
on such day, as prescribed by the Board of Governors of the
Federal Reserve System (or any successor) for determining
the maximum reserve requirement (including without limitation
any basic, supplemental or emergency reserves) for the
Reference Bank in respect of new nonpersonal time deposits in
dollars having a maturity comparable to the related Interest
Period and in an amount of $100,000 or more. The CD Rate
shall be adjusted automatically without the requirement of
notice on and as of the effective date of any change in the
Domestic Reserve Percentage.

"Assessment Rate" means for any Interest Period
the net annual assessment rate (rounded upwards, if neces-
sary, to the next higher 1/100 of 1%) actually incurred by
the Reference Bank to the Federal Deposit Insurance Cor-
poration (or any successor) for such Corporation's (or such
successor's) insuring time deposits at offices of the
Reference Bank in the United States during the most recent
period for which such rate has been determined prior to the
commencement of such Interest Period.

(c) Euro-Dollar Loan Certificate. Each Euro-
Dollar Loan Certificate shall bear interest on the aggregate
outstanding principal amount thereof, for each day of such
Interest Period applicable thereto, at a rate per annum equal
to the sum of the applicable Adjusted Euro-Dollar Rate plus
the Euro-Dollar Margin and shall (if not repaid) be replaced
with a Euro-Dollar Loan or other Loan at the end of such
Interest Period, it being understood however that after the
last Quarterly Payment Date in 1995 there shall be no indeb-
tedness evidenced by a Euro-Dollar Loan Certificate. Such
interest shall be payable for each Interest Period on the
last day thereof if such last day is also a Quarterly Payment
Date, or on the Quarterly Payment Date immediately following
the end of such Interest Period. Any Loan outstanding from
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the end of an Interest Period to the immediately following
Quarterly Payment Date shall bear interest at the Adjusted
Prime Rate for such period.

"Euro-Dollar Margin" means (i) 3/8 of 1% until the
last Quarterly Payment Date in 1989, (ii) 1/2 of 1% from the
last Quarterly Payment Date in 1989 until the last Quarterly
Payment Date in 1991, (iii) 5/8 of 1% from the last Quarterly
Payment Date in 1991 until the last Quarterly Payment Date in
1993, and (iv) 3/4 of 1% from the last Quarterly Payment Date
in 1993 until the last Quarterly Payment Date in 1995.

The "Adjusted Euro-Dollar Rate" applicable to any
Interest Period means a rate per annum equal to the quotient
obtained (rounded upwards, if necessary, to the next higher
1/100 of 1%) by dividing (i) the applicable London Interbank
Offered Rate by (ii) 1.00 minus the Euro-Dollar Reserve
Percentage.

The "London Interbank Offered Rate" applicable to
any Interest Period means the rate per annum at which
deposits in dollars are offered to the Reference Bank in the
London interbank market at approximately 11:00 a.m. (London
time) two Business Days before the first day of such Interest
Period in an amount approximately equal to the then aggregate
outstanding principal /amount of the Loan Certificates and for
a period of time comparable to such Interest Period.

"Euro-Dollar Reserve Percentage" means for any day
that percentage (expressed as a decimal) which is in effect
on such day, as prescribed by the Board of Governors of the
Federal Reserve System (or any successor), for determining

. the maximum reserve requirement for the Reference Bank in
respect of "Eurocurrency liabilities" (or in respect of any
other category of liabilities which includes deposits by
reference to which the interest rate on Euro-Dollar loans is
determined or any category of extensions of credit or other
assets which includes loans by a non-United States office of
the Reference Bank to United States residents). The Adjusted
.Euro-Dollar Rate shall be adjusted automatically without the-
requirement of notice on and as of the effective date of any
change in the Euro-Dollar Reserve Percentage.

2.04 Duration of Interest Periods. (a) The
duration of the initial Interest Period for any indebtedness
evidenced by a CD Loan Certificate shall be as specified
pursuant to the applicable provisions of Section 2.07. The
Owner Trustee shall have the option to elect a duration of
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approximately 90 or 180 days for each subsequent Interest
Period applicable to such indebtedness.

(b) The duration of the initial Interest Period
for any indebtedness evidenced by a Euro-Dollar Loan Cer-
tificate shall be as specified pursuant to the applicable
provisions of Section 2.07. The Owner Trustee shall have the
option to elect a duration of approximately three or six
months for each subsequent Interest Period applicable to such
indebtedness.

(c) The duration of the Interest Period for any
indebtedness evidenced by a Prime Loan Certificate shall be
the period of time which commences on the last day of the
then current Interest Period (or the Closing Date, if
applicable) and ends on any subsequent Quarterly Payment Date
specified by the Owner Trustee; provided that the interest
period commencing on the Closing Date shall end on April 1,
1985.

(d) Notice" of all elections shall be given to the
Indenture Trustee and the Reference Bank as provided in
Section 2.07.

(e) If the Indenture Trustee and the Reference
Bank do not receive a notice of election for the type and
duration of an Interest Period pursuant to Section 2.07
within the time limits specified therein, the Owner Trustee
shall be deemed to have elected that such indebtedness be
evidenced by Prime Loan Certificates commencing on the last
day of the then current Interest Period and ending on the
next occurring Quarterly Payment Date.

(f) Notwithstanding anything to the contrary in
the Indenture, the duration of each,Interest Period with
respect to both CD Loan Certificates and Euro-Dollar Loan
Certificates shall be subject to the provisions of the
definition of Interest Period.

• 2.05 Funding Losses. If, for any reason, (a) the
Owner Trustee makes any payment of principal with respect
to any indebtedness evidenced by a Fixed Rate Loan Cer-
tificate on any day prior to the last day of such Interest
Period, or (b) any mandatory payment of principal required
hereunder shall not be timely made, or any optional principal
prepayment shall fail to occur due to no fault of the Inden-
ture Trustee or the Reference Bank after notice has been
given to the Indenture Trustee and the Reference Bank in
accordance with this Indenture, the Owner Trustee shall
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reimburse each Loan Participant on demand for resulting loss
or expense incurred by it, if any, including without
limitation, any loss incurred in obtaining, liquidating or
employing deposits from third parties, provided that such
Loan Participant shall have delivered to the Owner Trustee,
the Lessee, the Owner Participant and the Reference Bank a
certificate setting forth in reasonable detail the basis for
determining such loss, which certificate shall be conclusive
in the absence of manifest error.

2.06 Certain Determinations; Notices. (a) The
Reference Bank shall determine in accordance with the
provisions set forth in Section 2.03 and 2.04 each interest
rate applicable to the indebtedness evidenced by the Loan
Certificates issued hereunder and shall give prompt notice to
the Owner Trustee, the Indenture Trustee, the Lessee, the
Owner Participant and the Loan Participants by telex or cable
of each rate of interest so determined, and its determination
thereof shall be conclusive in the absence of manifest error.
Not less than three Business Days before the due date of any
interest payment hereunder, the Reference Bank shall notify
the Owner Trustee, the Owner Participant, the Lessee, the
Loan Participants and the Indenture Trustee in writing of the
amount of all payments of interest due on such date with
respect to its Loan Certificates. Notices from the Reference
Bank hereunder may be amended to reflect (i) changes in the
interest rate during the interim period between the giving
of such notice and the relevant due date and (ii) miscal-
culations, and any amounts due in accordance with such
amended notice shall be due upon receipt thereof.

(b) Within five Business Days following (i) each
change in the Prime Rate and (ii) each change in the reserve
percentages utilized in determining the Adjusted CD Rate or
the Adjusted Euro-Dollar Rate hereunder, the Reference Bank
shall give written notice thereof to the Owner Trustee, the
Owner Participant, the Lessee, the Loan Participants and the
Indenture Trustee.

(c) Any failure or delay by the Reference Bank in
•giving the notices required under this Section 2.06 or under
any other provision hereof shall not constitute a defense to
the payment of all. sums due hereunder and under the Loan
Certificates when and as the same shall become due and
payable.

2.07 Certain Elections With Respect to Initial
Indebtedness and Outstanding Indebtedness.(a) Initial
Indebtedness. Loans during the period from the Closing Date
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to April 1, 1985 shall be Prime Rate Loans. The Owner Trus-
tee shall give the Reference Bank and the Indenture Trustee
notice prior to April 1, 1985 specifying whether the indeb-
tedness to be incurred by the Owner Trustee on such date is
to be evidenced by Prime Loan Certificates, CD Loan Cer-
tificates or Euro-Dollar Loan Certificates. If such indeb-
tedness is to be evidenced by Euro-Dollar Loan Certificates
or CD Loan Certificates, such notice shall specify the
duration of the first Interest Period applicable thereto
which shall be approximately three or six months in the case
of Euro-Dollar Loan Certificates and approximately 90 or 180
days in the case of CD Loan Certificates, in either case
subject to the provisions of the definition of Interest
Period? provided that if the date specified in such notice is
not a Business Day, such indebtedness can only be evidenced
by Prime Loan Certificates. If the Reference Bank and the
Indenture Trustee do not receive such notice on a timely
basis, the Owner Trustee shall be deemed to have made an
election to have its initial indebtedness evidenced by a
Prime Loan Certificate which shall have an Interest Period
commencing on such date and ending on the next Quarterly
Payment Date.

(b) Outstanding Euro-Dollar Loans. The Owner
Trustee shall give the Reference Bank and the Indenture
Trustee notice before the expiration of each Interest Period
for the Euro-Dollar Loans specifying whether the outstanding
Euro-Dollar Loans are to continue to be outstanding or are to
be converted into Domestic Loans. If such notice specifies
that Euro-Dollar Loans are to be converted into Domestic
Loans, the Owner Trustee shall give the Reference Bank and
the Indenture Trustee notice specifying whether such Domestic
Loans are to be Prime Loans or CD Loans.

(c) Outstanding CD Loans. The Owner Trustee shall
give the Reference Bank and the Indenture Trustee notice
before the expiration of each Interest Period for the CD
Loans specifying whether the outstanding CD Loans are to
continue to be outstanding or are to be converted into Prime
Loans or Euro-Dollar Loans.

(d) Outstanding Prime Loans. If at any time the
Owner Trustee wishes to convert outstanding Prime Loans into
Euro-Dollar Loans or CD Loans, it shall give the Reference
Bank and the Indenture Trustee notice of such election,
specifying the date of conversion {which shall be a Business
Day or a Domestic Business Day, as the case may be) and
designating the duration of the first Interest Period
applicable thereto which, subject to the provisions of the
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definition of Interest Period, shall be a period of
approximately three or six months in the case of Euro-Dollar
Loans or approximately 90 or 180 days in the case of CD
Loans.

(e) Limitation on Elections. At any time (i) that
an Event of Default under this Indenture shall have occurred
and be continuing or (ii) on and' after the last Quarterly
Payment Date in 1995, there shall be no indebtedness
evidenced by a CD Loan Certificate or Euro-Dollar Loan Cer-
tificate. Subject to Section 2.08, indebtedness evidenced by
Prime Loan Certificates and CD Loan Certificates may not be
outstanding at the same time and indebtedness evidenced by
either type of Domestic Loan Certificates and by Euro-Dollar
Loan Certificates may not be outstanding at the same time.

(f) Other Elections. Subject to the applicable
advance notice requirement set forth in Section 2.07(g),
prior to the end of each Interest Period, the Owner Trustee
(or its assignee as provided in Section 6.13 of the Par-
ticipation Agreement) shall notify the Reference Bank and the
Indenture Trustee of the election of the type of indebtedness
to be outstanding for the next occurring Interest Period and
the duration of such Interest Period. Elections shall take -
effect from one Quarterly Payment Date for the duration of
the Interest Period selected, provided that in each case such
interest period shall be chosen so as to end on or before a
Quarterly Payment Date.

(g) Advance Notice. The following number of
advance Business Days' notice must be given before the begin-
ning of any Interest Period applicable to a Fixed Rate Loan
Certificate:

Type of Indebtedness Advance Notice

CD 2 Domestic Business Days
Euro-Dollar 3 Business Days

If the required advance notice is not received as herein
provided with respect to any Interest Period, the provisions
of Section 2.07(f) shall govern.

(h) The Loan Participant may conclusively rely
upon a notice from the Lessee pursuant to Section 6.13 of the
Participation Agreement as to all interest rate elections of
the Owner Trustee hereunder.

-19-



2.08 Change in Circumstances Affecting CD Loan
Certificates and Euro-Dollar Loan Certificates.(a) BasTs
for Determining Interest Rate Inadequate or Unfair. If with
respect to any Interest Period applicable to Fixed Rate Loan
Certificates:

(i) the Reference Bank determines that
deposits in dollars (in the applicable amounts) are
not being offered to the Reference Bank in the
relevant market for such Interest Period, or

(ii) Loan Participants holding Loan Cer-
tificates evidencing 50% or more in aggregate
principal amount of the affected Loan Certificates
certify in -reasonable detail to the Reference Bank
that because of changes in the character, nature or
regulation of the relevant financial markets the
Adjusted CD Rate or the Adjusted Euro-Dollar Rate,
as the case may be, will not adequately and fairly
reflect the cost to such Loan Participants of
maintaining or funding their respective Loan Cer-
tificates for such Interest Period,

then, the Reference Bank shall forthwith give notice thereof
to the Owner Trustee, the Owner Participant, the Lessee, the
Indenture Trustee and the Loan Participants, whereupon until
the Reference Bank notifies such Persons that the circumstan-
ces giving rise to such suspension no longer exist, (A) the
right of the Owner Trustee to have its indebtedness to the
Loan Participant evidenced by such Fixed Rate Loan Cer-
tificates, shall be suspended and, (B) at the end of the
Interest Period during which such notice is given and for
all Interest Periods thereafter occurring-during the period
of suspension, the Owner Trustee shall be entitled to have
its indebtedness to the Loan Participant evidenced by Prime
Loan Certificates and, if either the CD Loan Certificates or
Euro-Dollar Loan Certificate are not affected by the factors
referenced in the notice given by the Reference Bank, either
a CD Loan Certificate or a Euro-Dollar Loan Certificate,
whichever may be unaffected.

(b) Illegality. If, after the date of this Inden-
ture, the adoption of any applicable law, rule or regulation,
or any change therein, or any change in the interpretation or
administration thereof by any governmental authority, central
bank or comparable agency charged with the interpretation or
administration thereof, or compliance by any Loan Participant
(or its Euro-Dollar Office) with any request or directive
(whether or not having the force of law) of any such
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authority, central bank or comparable agency shall make it
unlawful or impossible for any Loan Participant (or its
Euro-Dollar Office) to maintain or fund its Euro-Dollar Loan
Certificates and such Loan Participant shall so notify the
Reference Bank, the Reference Bank shall forthwith give
notice thereof to the Owner Participant, the other Loan
Participants, the Owner Trustee, the Indenture Trustee and
the Lessee. Before giving any notice pursuant to this Sec-
tion, such Loan Participant shall designate a different
Euro-Dollar Office if such designation will avoid the need
for giving such notice and will not, in the judgment of such
Loan Participant, be otherwise disadvantageous to such Loan
Participant. Upon receipt of such notice, the Owner Trustee
shall be required to substitute the Euro-Dollar Loans with a
Prime Loan or a CD Loan on either (i) the last day of the
then current Interest Period applicable to such Euro-Dollar
Loan Certificate if such Loan Participant may lawfully con-
tinue to maintain and fund such Euro-Dollar Loan Certificates
to such day or (ii) immediately if such Loan Participant may
not lawfully continue to maintain and fund such Euro-Dollar
Loan Certificate to such'day. In the event any such notice
is given, then, unless and until the affected Loan Par-
ticipant notifies the Owner Trustee, the Owner Participant
and the Reference Bank that the circumstances giving rise to
such illegality no longer apply, the right of the Owner
Trustee to have its indebtedness evidenced by a Euro-Dollar .
Loan Certificate shall be suspended.

(c) Increased Cost. If after the date hereof,
the adoption of any applicable law, rule or regulation, or
any change therein, or any change in the interpretation or
administration thereof by any governmental authority, central
bank or comparable agency charged with the interpretation
or administration thereof, or compliance by any Loan Par-
ticipant (or its Lending Office) with any request or direc-
tive (whether or not having the force of law) of any such
authority, central bank or comparable agency:

(i) shall subject any Loan Participant (or
its Lending Office) to any tax, duty or other
charge with respect to its Fixed Rate Loans by
reason of its obligation to make Fixed Rate Loans;
or

(ii) shall change the basis of taxation of
payments to any Loan Participant of the principal
of or interest on its Fixed Rate Loan Certificates
or any other amounts due under or in respect of its
Fixed Rate Loan Certificates or by reason of its
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obligation to make Fixed Rate Loans (except, as to
subsections 2.08(c)(i) and 2.08(c)(ii), for changes
in the rate of tax on the overall net income of
such Loan Participant or its Lending Office imposed
by the jurisdiction in which such Loan Par-
ticipant's principal executive office or Lending
Office is located); or

(iii) shall impose, modify or deem applicable
any reserve, special deposit or similar requirement
(including, without limitation, any such require-
ment imposed by the Board of Governors of the
Federal Reserve System, but excluding (A) with
respect to any CD Loan Certificate, any such
requirement included in an applicable Reserve
Percentage and (B) with respect to any Euro-Dollar
Loan Certificate, any such requirement included in
an applicable Euro-Dollar Reserve Percentage)
against assets of, deposits with or for the account
of, or credit extended by, any Loan Participant's
Lending Office or shall impose on any Loan Par-
ticipant (or its Lending Office) or on the United
States market for certificates of deposit or the
London interbank market any other condition affect-
ing its Fixed Rate Loan Certificates or by reason
of tits obligation to make Fixed Rate Loans;

and the result of any of the foregoing is to increase the
cost to such Loan Participant (or its Lending Office) of
maintaining or funding its Fixed Rate Loan Certificates or to
reduce the amount of any sum received or receivable by such
Loan Participant (or its Lending Office) under this Indenture
or under its Fixed Rate Loan Certificates with respect
thereto, by an amount deemed by such Loan Participant to be
material, then, within 15 days after demand by such Loan
Participant (with a copy to the Reference Bank, the Owner
Participant, the Lessee and the Indenture Trustee), the Owner
Trustee shall pay to such Loan Participant such additional
amount or amounts as will compensate such Loan Participant
for such increased cost or reduction. Each Loan Participant
will promptly notify the Indenture Trustee, the Owner Trus-
tee, the Owner Participant, the Lessee and the Reference Bank
of any event of.which it has knowledge, occurring after the
date hereof, which will entitle such Loan Participant to
compensation pursuant to this Section and will designate a
different Lending Office if such designation will avoid the
need for, or reduce the amount of, such compensation and will
not, in the judgment of such Loan Participant, be otherwise
disadvantageous to such Loan Participant. A certificate of
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an authorized officer of any Loan Participant claiming com-
pensation under this Section and setting forth in reasonable
detail the additional amount or amounts to be paid to it
hereunder shall be conclusive in the absence of manifest
error. In determining such amount, such Loan Participant may
use any reasonable averaging and attribution methods.

2.09 Interest Payments. All interest accrued on
the aggregate outstanding principal balance of the Loan
Certificates shall be payable in arrears in accordance with
Section 2.03 hereof. Interest on the Loan Certificates shall
be computed on the basis of a year of 360 days and paid for
actual days elapsed (including the first day but excluding
the last day).

2.10 Mandatory Repayments of Loan Certificates and
Application of Payments to Principal and Interest.Tal
Mandatory Repayments.

(i) The Owner Trustee shall repay and there
shall become due and payable on the Loan Cer-
tificates (subject as to actual date of payment
to Section 10.05 hereof), on each Principal Repay-
ment Date, an amount equal to the Amortization
Amount; provided that "in any event all unpaid
indebtedness evidenced by the Loan Certificates
shall be paid in full on April 1, 2005) together
with all accrued but unpaid interest due thereon
and all other amounts then due the holders thereof
hereunder.

(ii) In addition to the mandatory repayments
required under subsection 2.10(a)(i) above, there
shall be mandatory repayments of principal on the
Loan Certificates as follows: (A) when Termination
Value is due and payable under Section 8 of the
Lease, (B) when Stipulated Loss Value is due and
payable under Section 8 of the Lease, (C) when the
Lessee purchases the Rail Cars under Section 17 of
the Lease, and (D) when required under Sections
2.19, 3 and 4 of this Indenture.

(iii) Each required repayment under this Sec-
tion 2.10 shall be applied to the Loan Certificates
in the proportion that the outstanding unpaid
principal balance of each Loan Certificate bears to
the aggregate outstanding unpaid balance of all
Loan Certificates.
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(b) Application of Payments. In the case of each
Loan Certificate, each payment of principal and interest
thereon shall be applied, prior to an Indenture Default and
except as otherwise expressly provided in this Indenture,
first, to the payment of accrued but unpaid interest on such
Loan Certificate to the date of such payment, second, to the
payment of the principal amount of such Loan Certificate then
due thereunder and third, the balance, if any, remaining
thereafter, to the payment of the principal amount of such
Loan Certificate remaining unpaid.

2.11 Optional .Prepayment of Loan Certificates.
Notwithstanding any other provision herein or in the Loan
Certificates to the contrary, the Loan Certificates and the
indebtedness evidenced thereby may be prepaid in full on a
Refunding Date (which shall be a Principal Repayment Date) in
accordance with the following terms and conditions:

(a) Owner Trustee shall give the Indenture
Trustee, the Reference Bank and each Loan Par-
ticipant not less than 30 days prior written notice
of the Refunding Date;

(b) On the Refunding Date, the Owner Trustee
shall pay to the Indenture Trustee for the account
of the Loan Participants the then aggregate out-
standing unpaid principal balance of the Loan
Certificates, together with accrued but unpaid
interest on the Loan Certificates to and including
the Refunding Date, plus the full amount of
additional compensation or other payments, if any,
then expressly, required and then due to the Loan
Participant, or any of them, in respect of its Loan
Certificates under any of the applicable provisions
of this Indenture (including any payments in
respect to funding losses as may be due under
Section 2.05);

(c) On the Refunding Date, the Owner Trustee
shall pay to the Indenture Trustee for the account
of the Loan Participant a prepayment fee equal to
(i) 3/8 of 1% of the aggregate unpaid principal
amount of the Loan Certificates outstanding
immediately prior to prepayment, if prepayment
occurs at any time prior to the last Quarterly
Payment Date in 1989 or (ii) 1/4 of 1% of the said
aggregate outstanding unpaid principal amount if
prepayment occurs after the last Quarterly Payment
Date in 1989 and on or prior to the last Quarterly
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Payment Date in 1993; provided that no prepayment
fee shall be due if prepayment occurs after the
last Quarterly Payment Date in 1993; and provided,
further, that the prepayment fees referenced in
clauses (i) and (ii) above shall not be payable in
the event that (A) prepayment hereunder shall occur
as a result of the refinancing of the total out-
standing unpaid indebtedness then evidenced by the
Loan Certificates pursuant to fixed rate financing
obtained by the Owner Trustee from a banking
institution or other institutional investor
specifically for the purpose of refinancing the
indebtedness evidenced by the Loan Certificates or
(B) prepayment hereunder shall occur as a result of
refinancing (whether at a fixed or variable rate)
which shall have been obtained through Morgan
Guaranty Trust Company of New York or an Affiliate
of Morgan Guaranty Trust Company of New York.

(d) All payments received by the Indenture
Trustee pursuant to this Section 2.11 shall on the
Refunding Date, be paid over to the Loan Par-
ticipant.

2.12 .Overdue Amounts. If payment of any install-
ment of interest and/or principal payable in accordance with
the terms hereof and of the Loan Certificates, or the payment
of any other amount due and payable by the Owner Trustee
under this Indenture or the other Basic Agreements, is not
paid in full when due, whether as scheduled or upon
acceleration and whether before or after the maturity date of
the Loan Certificates, such overdue amount, including, to the
extent permitted by law, overdue interest, shall bear inter-
est, payable on demand, for each day from and including the
date payment thereof was due to but excluding the date of
actual payment, at the Past Due Rate.

2.13 Payments from Indenture Estate Only; Main-
tenance of Non-Recourse Debt^TilWithout impairing the
rights, powers, privileges, liens or security interests of
the holders of the Loan Certificates under this Indenture,
each holder of a Loan Certificate, by its acceptance of a
Loan Certificate, agrees that, except as expressly provided
in this Indenture, the Participation Agreement or any other
Basic Agreement, (i) the obligation to make all payments of
principal and interest on the Loan Certificates, and the
performance by the Owner Trustee of every obligation or
covenant contained in this Indenture, shall be payable only
from the income and proceeds of the Indenture Estate and only
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to the extent that the Indenture Trustee shall have suffi-
cient income or proceeds from the Indenture Estate to make
such payments in accordance with the terms of Section 3; and
(ii) neither the Owner Trustee, in its individual capacity,
nor the Owner Participant, nor the Indenture Trustee, in its
individual capacity, shall have any personal liability for
any amounts payable hereunder or under the Loan Certificates.
These provisions are not intended as any release or discharge
of the indebtedness represented by the Loan Certificates and
the Indenture, but are intended only as a covenant not to sue
the Owner Participant or the Owner Trustee or the Indenture
Trustee in their individual capacities for a deficiency, the
indebtedness represented by this Indenture and the Loan
Certificates to remain in full force and effect as fully as
though these provisions were not contained in this Indenture.
The Owner Trustee hereby acknowledges that the holders of the
Loan Certificates have expressly reserved all their legal
rights and remedies against the Indenture Estate and the
Trust Estate, including, without limitation of the generality
of the foregoing, the right, in the event of the default in
the payment of principal or interest on any Loan Cer-
tificates, or upon the occurrence and continuation of any
other Event of Default under this Indenture, to foreclose
upon this Indenture and/or to receive the proceeds from the
Indenture Estate and otherwise to enforce any other right
under this Indenture.

(b) If (1) Lessor or Owner Participant becomes a
debtor subject to the reorganization provisions of the
Bankruptcy Reform Act of 1978 or any successor provision, (2)
pursuant to such reorganization provisions the Lessor or
Owner Participant is required, by reason of the Lessor or
Owner Participant being held to have recourse liability to
the holder(s) of the Loan Certificates or to the Indenture
Trustee directly or indirectly, to make payment on account of
any amount payable as principal or interest on the Loan
Certificates and (3) any holder(s) of the Loan Certificates
or the Indenture Trustee actually receives any Excess Amount
which reflects any payment by the Lessor or Owner Participant
on account of (2) above, then such holder(s) or the Indenture
Trustee, as the case may be, shall promptly refund to the
Lessor or Owner Participant such Excess Amount. For purposes
of this Subsection 2.13(b), "Excess Amount" means the amount
by which such payment exceeds the amount which would have
been received by the holder(s) of the Loan Certificates or
the Indenture Trustee if the Lessor or Owner Participant had
not become subject to the recourse liability referred to in
(2) above. Nothing contained in this Subsection 2.13(b)
shall prevent the holder of a Loan Certificate or the Inden-
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ture Trustee from enforcing any personal recourse obligation
(and retaining the proceeds thereof) of the Lessor or Owner
Participant under this Lease or the Indenture (and any
exhibits or annexes thereto), or from retaining any amount
paid to the Indenture Trustee under the Indenture.

2.14 Method of Payment. (a) Payments on Loan
Certificates. The principal of and interest on each Loan
Certificate shall be payable at the Indenture Trustee Office
in lawful money of the United States of America, in
immediately available funds, and shall be paid by the Inden-
ture Trustee to the Loan Participants by crediting the amount
to be distributed to any holder of a Loan Certificate to any
account maintained by such holder with the Indenture Trustee
or, if such an account is not maintained, by whichever of the
following methods shall be specified by notice from such
holder to the Indenture Trustee: (i) by making such payment
to such holder in immediately available funds at the Inden-
ture Trustee Office, (ii) by transferring such amount in
immediately available funds to a banking institution desig-
nated in such notice with bank wire transfer facilities for
the account of such holder or (iii) by mailing a check for
such amount to such holder at its address specified in or
pursuant to the Participation Agreement (in the case of the
holders that are parties to the Participation Agreement) or
at such address as such holder shall designate by notice to
the Indenture Trustee, in all cases without any presentment
or surrender of any Loan Certificate, except that the holder
of each Loan Certificate shall surrender such Loan Cer-
tificate for payment on the date of the final maturity
thereof. So long as any signatory to the Participation
Agreement or nominee thereof shall be the registered holder
of a Loan Certificate or the holder of record of a Loan
Certificate, all payments to it shall be made in the manner
provided in or pursuant to the Participation Agreement unless
it shall have specified some other manner of payment by
notice to the Indenture Trustee in accordance with the first
sentence of this Subsection 2.14(a)..

(b) Registered Holder as Absolute Owner. The
Owner Trustee and the Indenture Trustee may deem and treat
the person in whose name any Loan Certificate shall be
registered as provided in Sections 2.02 and 2.16 as the
absolute owner and holder of such Loan Certificate for the
purpose of receiving payment of all amounts payable with
respect to such Loan Certificate and for all other purposes,
and the Owner Trustee and the Indenture Trustee shall not be
affected by any notice to the contrary.
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2.15 Termination of Interest in Indenture Estate.
A holder of a Loan Certificate shall have no further interest
in, or other right with respect to, the Indenture Estate when
and if the principal of and interest on all Loan Cer
tificate.s held by such holder and all other sums payable to
such holder hereunder, under the Basic Agreements and under
such Loan Certificates shall have been paid in full.

2.16 Transfer of Loan Certificates;_Replacement
Loan Certificates. The Owner Trustee shall maintain at the
Indenture Trustee Office a register for the purpose of
registering transfers and exchange of registered Loan Cer-
tificates. A holder of a Loan Certificate intending to
transfer any or all of the Loan Certificates held by such
holder to a new payee, or to exchange any or all of the Loan
Certificates held by it for Loan Certificates of different
denominations, shall surrender such Loan Certificate or Loan
Certificates to the Indenture Trustee at the Indenture Trus-
tee Office, together with a written request from the holder
for the issuance of one or more new Loan Certificates,
specifying the denomination or denominations thereof (which
must be $100,000 or multiples thereof, plus one Loan Cer-
tificate in a smaller denomination, if requested) and, in the
case of a surrender for registration of transfer, the name
and address of the new payee or payees. Promptly upon
receipt of such documents the Owner Trustee shall issue a new
Loan Certificate or Loan Certificates in the same form, in
the same aggregate original principal amount and dated the
same date or dates as the Loan Certificate(s) being sur-
rendered, and in such denomination(s) and registered in the
name of such payee(s) as shall be specified in the written
request from such holder. Each Loan Certificate presented or
surrendered for issue and registration of a new Loan Cer-
tificate or Loan Certificates shall be duly endorsed, or
shall be accompanied by a written instrument of transfer duly
executed, by the registered holder of such Loan Certificate
or its attorney duly authorized in writing. All Loan Cer-
tificates issued upon any registration of transfer or
exchange of Loan Certificates shall be the valid obligations
of the Owner Trustee evidencing the same respective
obligations, and entitled to the same security and benefits
under this Indenture, as the Loan Certificates surrendered
upon such registration of transfer or exchange. The Inden-
ture Trustee shall authenticate each new Loan Certificate on
request by the Owner Trustee and shall make a notation
thereon of the aggregate amount of all payments or prepay-
ments of principal previously made on the old Loan Cer-
tificate or Loan Certificates with respect to which such new
Loan Certificate is issued and .the date to which interest on
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such old Loan Certificate or Loan Certificates has been paid.
The Indenture Trustee shall not be required to register the
transfer of or exchange any surrendered Loan Certificate as
above provided during the ten-day period preceding the due
date of any payment on such Loan Certificate.

2.17 Mutilated, Defaced, Destroyed, Lost or Stolen
Loan Certificates. If any Loan Certificate shall become
mutilated, defaced, destroyed, lost or stolen, the Owner
Trustee shall, upon the written request of the registered
holder of a Loan Certificate, execute and deliver in replace-
ment thereof a new Loan Certificate in the same form, in the
same original principal amount and dated the same date as the
Loan Certificate so mutilated, defaced, destroyed, lost or
stolen. If the Loan Certificate being replaced has become
mutilated or defaced, such Loan Certificate shall be sur-
rendered to the Indenture Trustee and forwarded to the Owner
Trustee by the Indenture Trustee. If the Loan Certificate
being replaced has been destroyed, lost or stolen, the holder
of such Loan Certificate shall furnish to the Owner Trustee
and the Indenture Trustee such security or indemnity as may
be required by them to save the Owner Trustee and the Inden-
ture Trustee harmless and evidence satisfactory to the Owner
Trustee and the Indenture Trustee of the destruction, loss or
theft of such Loan Certificate and the ownership thereof,
provided that, if the holder of such Loan Certificate is one
of the signatories to the Participation Agreement, or an
Affiliate thereof, the written undertaking of such holder
delivered to the Owner Trustee and the Indenture Trustee
shall be sufficient security and indemnity. The Indenture
Trustee shall authenticate each new Loan Certificate on
request by the Owner Trustee and shall make a notation
thereon of the aggregate amount of all payments or prepay-
ments of principal previously made on the old Loan Cer-
tificate with respect to which such new Loan Certificate is
issued and the date to which interest on such old Loan Cer-
tificate has been paid.

2.18 Payment of Expenses on Transfer. Upon the
issuance of a new Loan Certificate or Loan Certificates
pursuant to Section 2.16 or 2.17, the Owner Trustee or the
Indenture Trustee may require from the party requesting such
new Loan Certificate or Loan Certificates payment of a sum
to reimburse the Owner Trustee and the Indenture Trustee for,
or to provide funds for, the payment of any tax or other
governmental charge in connection therewith or any charges
and expenses connected with such tax or other governmental
charge paid or payable by the Owner Trustee or the Indenture
Trustee.
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2.19 Alternative Loan Certificates. (a) In the
event that pursuant to Section 9 of the Participation Agree-
ment (and subject to the conditions therein contained) the
Lessee shall instruct the Owner Trustee to prepay the Loan
Certificates as provided in Section 2.11 hereof by the
issuance of Alternative Loan Certificates and application of
the proceeds to the payment of all sums due to the holders of
Loan Certificates upon prepayment, and provided that no Lease
Default or Indenture Default shall have occurred and be
continuing, the Owner Trustee may issue Alternative Loan
Certificates in accordance with the further provisions hereof
and Section 9 of the Participation Agreement in an aggregate
principal amount not exceeding the sum of (i) the aggregate
unpaid principal amount of all Loan Certificates theretofore
authenticated and delivered hereunder (plus all other amounts
required to be paid to the holders of such Loan Certificates
upon prepayment as provided in Section 2.11) and (ii) all
reasonable costs and expenses relating to the issuance and
sale of such Alternative Loan Certificates. The terms and '
conditions of such Alternative Loan Certificates (to the
extent not inconsistent with this Indenture) shall be set
forth in an indenture supplemental to or in substitution for
this Indenture executed by the Owner Trustee and the Inden-
ture Trustee. The Indenture Trustee shall execute such
supplemental indenture and shall authenticate and deliver
Alternative Loan Certificates in accordance with the
provisions thereof upon receipt by the Indenture Trustee of
the following documents:

(A) a copy of such supplemental indenture
together with a written request of the Owner Trus-
tee requesting that the Indenture Trustee execute
such supplemental indenture;

(B) an Officer's Certificate of the Owner
Trustee stating that the Owner Trustee is entitled
to issue such Alternative Loan Certificates under
this Indenture;

(C) an Officer's Certificate of the Owner
Participant and the Owner Trustee stating that no
Indenture Default referred to in subsections (c) or
(d) of Section 4.01 has occurred and is continuing
and specifying the amount of the costs and expenses
relating to the issuance and sale of the Alterna-
tive Loan Certificates;
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(D) an Officer's Certificate of the Lessee
stating that no Lease Default has occurred and is
continuing;

(E) an Officer's .Certificate of the Lessee
and an opinion of counsel for the Lessee stating
that all conditions precedent to the is'suance of
such Alternative Loan Certificates under this
Indenture and under the Participation Agreement
have been complied with; and

(F) such further documents as may be required
by the provisions of such supplemental indenture.

(b) Notwithstanding the foregoing provisions of
this Section 2.19, no Alternative Loan Certificates shall
be executed by the Owner Trustee or authenticated and
delivered by the Indenture Trustee until receipt by the Owner
Trustee of moneys, for payment to the holders of the Loan
Certificates, at least sufficient to pay all principal,
interest and other sums due to such holders upon prepayment
as provided in Section 2.11.

2.20 Option to Purchase Loan Certificates. Each
holder of a Loan Certificate, by accepting such Loan Cer-
tificate, agrees that if (a)(i) an Event of Default under
this Indenture shall have occurred and be continuing and the
Indenture Trustee shall have elected to exercise any of the
remedies specified in Section 4, or (ii) the Lessee shall
have been in default (in whole or in part) in the payment,
when due, of Basic Rent and (b) the Owner Trustee or the
Owner Participant, within 10 days after receiving written
notice from the Indenture Trustee pursuant to Section 4.02(b)
or from any other source of (A) any such Event of Default and
the initiation of such remedies, or (B) such failure to pay
Basic Rent, shall give written notice to the Indenture Trus-
tee and the holders of all Loan Certificates at the time
outstanding of its intention to purchase all such Loan Cer-
tificates in accordance with this Section 2.20, then, upon
receipt within 5 Domestic Business Days after such notice
from the Owner Trustee or the Owner Participant of an amount
equal to the sum of (1) the aggregate unpaid principal amount
of all Loan Certificates held by such holder, together with
accrued but unpaid interest thereon to the date of such
receipt, plus (2) the aggregate amount, if any, of all sums
which, if Section 3.03 were then applicable, such holder
would be entitled to be paid in priority to or on a parity
with the payment of principal and interest on the Loan Cer-
tificates such holder will forthwith sell, assign, .transfer
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and convey to the Owner Trustee or the Owner Participant, as
the case may be (without recourse or warranty of any kind
other than of title to the Loan Certificates so conveyed),
all the right, title and interest of such holder in and to
the Indenture Estate, this Indenture, all Loan Certificates
held by such holder and such holder's rights under the Par-
ticipation Agreement (except that such holder shall retain
such holder's rights under Sections 7, 8 and 11 of the Par-
ticipation Agreement with respect to any claim for which such
holder shall be entitled to reimbursement or indemnification
thereunder that arises after such conveyance), and the Owner
Trustee or the Owner Participant, as the case may be, shall
thereupon assume all of such holder's rights and obligations
under such documents; provided, however, that no such holder
of a Loan Certificate shall be required to convey the Loan
Certificates held by it unless (aa) all other Loan Cer-
tificates at the time outstanding shall be simultaneously
purchased by the Owner Trustee or the Owner Participant
pursuant to this Section 2.20 and (bb) such conveyance shall
not be in violation of any Applicable Laws. All charges and
expenses required to be paid pursuant to Section 2.18 in
connection with the issuance of any new Loan Certificates
pursuant to this Section 2.20 shall be borne by the Owner
Trustee or the Owner Participant, as the case may be.

2.21 Prepayment Pursuant to Conversion Option Does
Not Reduce Debt. -It is understood that the Owner Trustee
shall execute and the Indenture Trustee shall authenticate
and deliver, on the date of the first issuance of Loan Cer-
tificates, Loan Certificates in each of three forms set forth
in Appendices B-l, B-2 and B-3 and that although the Loan
Certificates of each such form shall be in an aggregate
principal amount equal to the total principal indebtedness of
the Owner Trustee hereunder, the aggregate indebtedness
evidenced by such Loan Certificates shall not exceed the
aggregate principal indebtedness of the Owner Trustee out-
standing from time to time hereunder. It is further under-
stood by the parties hereto that the prepayment of any Loan
Certificate outstanding hereunder and the concurrent r.ebor-
rowing under another Loan Certificate pursuant to Section
2.07, subject to Section 2.08, shall not reduce the outstand-
ing indebtedness of the Owner Trustee to the Loan Participant
hereunder.
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SECTION 3

RECEIPT, DISTRIBUTION AND APPLICATION
OF INCOME FROM THE INDENTURE ESTATE

3.01 Basic and Supplemental Rent Distribution;
Application of Other Amounts upon Deficiency in Basic and
Supplemental F o n t . T a l B a s i c and Supplemental Rent Dis-
tribution. Except as otherwise provided in Sections 3.01(c)
and 3.03, each payment of Basic Rent and any payment of
Supplemental Rent constituting interest on any overdue
installment of Rent received by the Indenture Trustee at any
time shall, subject to timely receipt thereof, be distributed
by the Indenture Trustee on the Business Day such payment is
due (or as soon thereafter as such payment shall be received
by the Indenture Trustee) promptly on receipt by the Inden-
ture Trustee, in the following order of priority:

First, so much of such payment as shall be
required to pay in full the aggregate amount of the
payment or payments of principal and/or interest
(as well as any interest on overdue principal and,
to the extent permitted by Applicable Law, inter-
est) then due under all Loan Certificates then
outstanding shall be distributed to the holders of
such Loan Certificates ratably, without priority of
one over the other or of one type over another, in
the proportion that the amount of such payment or
payments then due under each such Loan Certificate
bears to the aggregate amount of the payments then
due under all such Loan Certificates; and

Second, the balance, if any, of such payment
remaining thereafter shall be distributed to the
Owner Trustee.

(b) Application of Other Amounts Held by Indenture
Trustee upon Rent Default. Subject to Section 3.03, if, as a
result of any failure by the Lessee to pay in full any
installment of Basic Rent when due (or within any applicable
period of grace) or for any other reason, there shall not
have been distributed pursuant to Section 3.01(a) on any date
(or within any applicable period of grace) the full amount
then distributable pursuant to clause "First" thereof, the
Indenture Trustee shall, if so requested by a Majority in
Interest of Certificate Holders, distribute any other pay-
ments of the character referred to in Section 3.05 hereof
(other than Excepted Payments and payments due the Indenture
Trustee hereunder or under the Participation Agreement) then
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held by it or thereafter received by it to the holders of all
Loan Certificates to the extent necessary to enable it to
make all the distributions then due pursuant to such clause
"First".

(c) Retention of Amounts by Indenture Trustee.
Subject to Section 3.03 hereof, if at the time of receipt by
the Indenture Trustee of an installment of Basic Rent
(whether or not then overdue) or of any Supplemental Rent
constituting payment of interest on any overdue installment
of Rent, there shall have occurred and be continuing (i) a
failure to pay Rent (other than Supplemental Rent consisting
only of an Excepted Payment) when it shall become due, (ii) a
Lease Default with respect to which notice shall have been
given, (iii) a Lease Default as provided in subsections (4),
(5) or (8) of Section 14 of the Lease or (iv) an Indenture
Default (other than under Section 4.01(b) hereof) and, in the
case of Section 4.01(c) hereof, with respect to which notice
shall have been given, the Indenture Trustee shall retain
such payment of Basic Rent or of interest (to the extent not
then required to be distributed pursuant to clause "First" of
Section 3.01(a) hereof) in the same manner as set forth in
Section 3.05 hereof, and shall not distribute any such pay-
ment of Basic Rent or interest until the earlier of (A) such
time as there shall not be continuing any condition or cir-
cumstances set forth in clause (i), (ii), (iii) or (iv) of /
this Section 3.01(c), in which case such payment shall be
distributed pursuant to clause "Second" of Section 3.01(a)
hereof and (B) such time as the Loan Certificates shall have
been declared due and payable pursuant to Section 4.02, in
which case such payment shall be distributed pursuant to
Section 3.03 hereof and (C) the first Business Day occurring
more than 180 days after receipt of such payment in which
case such payment shall be distributed as provided in clause
"First" of Section 3.02(a), and thereafter as provided in
clause "First" of Section 3.01(a), and thereafter as provided
in clauses "Third" and "Fourth" of Section 3.02(a).

(d) Application of Payments. The portion of each
payment referred to in this Section 3.01 which is distributed
to a holder of a Loan Certificate on account of principal or
interest on such Loan Certificate shall be applied by such
holder in payment of such Loan Certificate in accordance with
the terms of Section 2.10(b) hereof.
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3.02 Payment for Events of Loss or Following Lease
Termination. (alPayment Under Sections 8 and 17.3 of the
Lease. Except as otherwise provided in Section 3.03 hereof,
any amounts (other than Excepted Payments) received by the
Indenture Trustee from Lessee or any Governmental Authority,
insurer or other Person as a result of (i) the sale of the
Rail Cars as obsolete or uneconomic pursuant to Section 8.8
r.f the Lease or any payment of Termination Value pursuant to
such Section 8.8, (ii) the purchase of the Rail Cars pursuant
to Section 17.3 of the Lease or (iii) any payment of
Stipulated Loss Value pursuant to Section 8 of the Lease or
other payment received by the Indenture Trustee as a result
of the occurrence of an Event of Loss with respect to the
Rail Cars shall in each case be distributed forthwith upon
receipt by the Indenture Trustee in the following order of
priority:

First, so much of such payment as shall be
required to reimburse the Indenture Trustee and
each existing or prior holder of.a Loan Certificate
(A) for any expenses (including reasonable fees and
disbursements of counsel) not reimbursed by the
Lessee which were incurred in connection with the
collection or distribution of such payment, (B) for
any unpaid fees for the Indenture Trustee's serv-
ices under this Indenture and any tax, expense or
cost (including reasonable fees and disbursements
of counsel) incurred by the Indenture Trustee (to
the extent incurred in connection with its duties
as Indenture Trustee and to the extent reimbursable
and not previously reimbursed) shall be distributed
to the Indenture Trustee for distribution to itself
and such holders;

Second, so much of such payment as shall be
required to pay in full the principal amount of the
indebtedness evidenced by the Loan Certificates
plus accrued but unpaid interest (including inter-
est on overdue principal and, to the extent per-
mitted by Applicable Law, interest) thereon (or if
not sufficient to pay principal and interest in
full, then to accrued, but unpaid interest, first,
and then to unpaid principal, second) shall be
distributed to the holders of the Loan Certificates
ratably, without priority of one over the other, in
the proportion that the aggregate principal and
accrued but unpaid interest payable to each such
holder of Loan Certificates bears to the aggregate
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principal and accrued but unpaid interest payable
to all holders of Loan Certificates;

Third, in the manner provided in clause
"Second" of Section 3.03 hereof to the extent not
.previously paid; and

Fourth, the balance, if any, of such payment
remaining thereafter shall be distributed to the
Owner Trustee.

(b) Certain Payments Under Section 8 of the Lease.
Except as otherwise provided in Section 3.03 hereof, any
payment (other than Excepted Payments) received directly or
through the Lessee from any Governmental Authority, insurer
or other Person pursuant to Section 8 of the Lease with
respect to any condemnation, confiscation or seizure of, or
requisition of title to or use of, or theft of, or loss of
use of, or damage to, any part of the Rail Cars constituting
an Event of Loss, to the extent that such payment is not at
the time required to be paid to the Lessee pursuant to said
Section 8, shall, except as otherwise provided below in this
Section 3.02(b), be distributed forthwith upon receipt by the
Indenture Trustee in the order of priority set forth in
Section 3.02(a). Any portion of any payment referred to in
the preceding sentence that is required not to be paid to the
Lessee solely because a Lease Default shall have occurred,
shall be held by the Indenture Trustee as security for the
obligations of the Lessee under the Lease and the Par-
ticipation Agreement and at such time as there shall not be
continuing any such Lease Default, such portion shall be paid
to the Lessee, unless the Indenture Trustee (as assignee from
the Owner Trustee of the Lease) shall have theretofore
declared the Lease to be in default pursuant to Section 18
thereof, in which event such portion shall be distributed
forthwith upon such declaration in accordance with the
provisions of Section 3.03 hereof.

(c) Application of Payments. The portion of each
payment referred to in Section 3.02(a) or 3.02(b) hereof
which is distributed to a holder of Loan Certificate on
account of principal or interest on such Loan Certificate
shall be applied by such holder in payment of such Loan
Certificate in accordance with the terms of Section 2.10(b)
hereof.

3.03 Payments After Indenture Event of Default.
All payments received and all amounts held or realized by
the Indenture Trustee after an Event of Default hereunder
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shall have occurred and be continuing (including any amounts
realized by the Indenture Trustee from the exercise of any
remedies pursuant to Section 14 of the Lease) (other than
Excepted Payments), and after the Indenture Trustee (as
assignee from the Owner Trustee of the Lease) shall have
declared the Lease to be in default pursuant to Section 14
thereof or after the outstanding principal amount of the Loan
Certificates shall have been declared to be due and payable
pursuant to Section 4.02 hereof, and all payments or amounts
then held or thereafter received by the Indenture Trustee
hereunder or under the Participation Agreement (other than
Excepted Payments), shall, so long as such declaration shall
not have been rescinded, be distributed forthwith by the
Trustee in the following order of priority:

First, so much of such payments or amounts as
shall be required to reimburse the Indenture Trus-
tee (A) for any expenses (including reasonable fees
and disbursements of counsel) not previously reim-
bursed by the Le.ssee which were incurred in connec-
tion with the collection or distribution of such
payment and (B) for any unpaid fees for its serv-
ices under this Indenture and any tax, expense or
cost (including reasonable fees and disbursements
of counsel) incurred by it (to the extent incurred
in connection with its duties as Indenture Trustee
and to the extent reimbursable and not previously
reimbursed) — shall be distributed to the Inden-
ture Trustee for application to itself;

Second, so much of such payments or amounts
remaining as shall be required to pay each existing
or prior holder of a Loan Certificate the amounts
payable to such Person pursuant to the provisions
of Section 7, 8 or 11 of the Participation Agree-
ment, or pursuant to any indemnification provisions
of any of the Basic Agreements, or as may be neces-
sary to reimburse such Person for any expenses
(including reasonable fees and disbursements of
counsel) incurred and not previously reimbursed by
the Lessee in connection with the collection or
distribution of such payment—shall be distributed
to the Persons entitled thereto ratably, without
priority of one such Person over the other, in the
proportion that the amount of such indemnity or
other payments to which each such Person is
entitled bears to the aggregate amount of all such
indemnities or other payments;
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Third, so much of such payments or amounts
remaining as shall be required to pay in full the
aggregate unpaid principal amount of all Loan
Certificates then outstanding, and accrued but
unpaid interest thereon to the date of distribution
(including interest on overdue principal and, to
the extent permitted by Applicable Law, overdue
interest) — shall be distributed to the holders of
such Loan Certificates ratably, without priority of
one over the other or of one type over another, in
the proportion that the aggregate unpaid principal
amount of all such Loan Certificates held by each
such holder and accrued but unpaid interest thereon
bears to the aggregate unpaid principal amount of
all Loan Certificates held by all such holders and
accrued but unpaid interest thereon; and

Fourth, the balance, if any, of such payments
or amounts remaining thereafter shall be dis-
tributed to the Owner Trustee.

3.04 Investment of Certain Payments Held by the
Indenture Trustee. Any amounts held by the Indenture Trustee
hereunder shall be invested by the Indenture Trustee from
time to time as directed in writing by the Owner Trustee, and
at the expense and risk of the Owner Trustee, in outright
ownership (not subject to repurchase agreements) of (A)
obligations of, or guaranteed as to interest and principal
by, the United States Government maturing not more than 90
days after such investment, (B) open market commercial paper
of any corporation incorporated under the laws of the United -
States of America or any state thereof and not an Affiliate
of the Lessee or the Owner Participant rated "prime-1" or its
equivalent by Moody's Investors Service Inc. or "A-l" or its
equivalent by Standard & Poor's Corporation or (C) cer-
tificates of deposit maturing within 90 days after such
investment issued by creditworthy commercial banks organized
under the laws of the United States of America or of any
political subdivision thereof having a combined capital and
surplus in excess of $250,000,000; provided, however, that
the aggregate amount at any one time so invested(a) in open
market commercial paper of any corporation shall not exceed
$2,000,000 and (b) in certificates of deposit issued by any
one bank shall not exceed $10,000,000. Any income or gain
realized as a result of any such investment shall be applied
to make up any losses resulting from any such investment to
the extent such losses shall not have been recovered from the
Owner Trustee, pursuant to this Section 3.04. ' Any other
income or gain so realized shall be promptly distributed to
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the Owner Trustee. Upon incurring any losses from any such
investment, which losses are not made up from income or gain
as aforesaid, the Indenture Trustee shall promptly notify the
Owner Trustee thereof and, upon receipt of such notice, the
Owner Trustee shall promptly pay to the Indenture Trustee the
amount of such loss, which amount shall be credited to the
appropriate account. The Indenture Trustee shall have no
liability for any loss resulting from any such investment
other than by reason of the willful misconduct or gross
negligence of the Indenture Trustee. Any such investment may
be sold (without regard to maturity date) by the Indenture
Trustee whenever necessary to make any distribution required
by this Section 3.

3.05 Distributions Under Lease or Participation
Agreement. Except as otherwise provided in Section 3.03 and
3.07 hereof, any payment received by the Indenture Trustee
for the application of which provision is made in the Lease,
in the Participation Agreement or in any other Basic Agree-
ment.but not elsewhere in this'Indenture shall, unless an
Indenture Default of the type described in clause (i), (ii),
(iii) or (iv) of Section 3.01(c) hereof shall have occurred
and be continuing, be applied forthwith to the purpose for
which such payment was made in accordance with the terms of
the Lease, the Participation Agreement or the other Basic
Agreement, as the case may be. If at the time of the receipt
by the Indenture Trustee of any payment referred to in the
preceding sentence there shall have occurred and be continu-
ing such an Indenture Default, the Indenture Trustee shall
hold such payment (other than an Excepted Payment) as part of
the Indenture Estate; provided, that unless otherwise applied
in accordance with the provisions of Section 3.01 or 3.03
hereof, the Indenture Trustee shall cease so to hold such
payment and shall apply such payment to the purpose for which
it was made in accordance with the terms of the Lease, the
Participation Agreement or the other Basic Agreements, as the
case may be, if and whenever there shall no longer be con-
tinuing such an Indenture Default as had occurred and was
continuing at the time of the receipt by the Indenture Trus-
tee of such payment on the first Business Day occurring more
than 180 days after receipt of such payment, whichever shall
first occur.

3.06 Other Payments. Except as otherwise provided
in Sections 3.03 and 3.05:

(a) any payments received by the Indenture
Trustee for the -application of which no provision
is made in the Participation Agreement, the Lease,
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any other Basic Agreement or elsewhere in this
Section 3 shall be held by the Indenture Trustee as
part of the Indenture Estate and, on the first
Principal Repayment Date occurring more than 180
days after such payment was received shall be
applied as provided in clause "First" of Section
3.02(a), and thereafter as provided in clause
"First" of Section 3.01(a), and thereafter as
provided in clauses "Third" and "Fourth" of Section
3. 02(a); and

(b) all payments received and amounts real-
ized by the Indenture Trustee under the Lease or
otherwise with respect to the Rail Cars (including,
without limitation, all amounts realized upon the
sale or release of the Rail Cars after the ter-
mination of the Lease) to the extent received or
realized at any time after payment in full of the
principal of and interest on all Loan Certificates,
as well as any other amounts remaining as part of
the Indenture Estate after payment in full of the
principal of and interest on all Loan Certificates
and all other amounts due the holders of Loan
Certificates hereunder, under the Participation
Agreement or under the other Basic Agreements shall
be distributed forthwith by the Indenture Trustee
in the order of priority set forth in Section 3.03
hereof, omitting clause "Third" thereof.

3.07 Excepted Payments. Notwithstanding any other
provision of this Section 3, all Excepted Payments, if
received by the Indenture Trustee at any time, shall be
promptly paid by the Indenture Trustee to the Owner Trustee.

3.08 Distributions to the Owner Trustee. Unless
otherwise directed in writing by the Owner Trustee, all
amounts from time to time distributable by the Indenture
Trustee to the Owner Trustee, except such sums as are payable
to the Owner Trustee in its individual capacity, in accord-
ance with the provisions hereof shall be paid by the Inden-
ture Trustee to the Owner Participant in funds of the type
received by the Indenture Trustee as promptly as possible
following receipt.

3.09 Interest Reports. Within seven Business Days
after the end of each calendar year, commencing with the
calendar year 1985, and after the date that all outstanding
Loan Certificates shall have been paid in full, the Inden-ture
Trustee shall furnish the Lessee, the Owner Participant and
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the Owner Trustee with a report stating the total amount of
interest that was paid on the Loan Certificates during the
calendar year immediately preceding the receipt of such
report (excluding the final such report) and during the
period from the end of the prior calendar year to the date
on which all outstanding Loan Certificates are paid in full
in the case of the final such report.

SECTION 4

DEFAULTS; REMEDIES OF
THE INDENTURE TRUSTEE

4.01 Occurrence of Indenture Event of Default.
Each of the following events shall constitute an "Event of
Default" hereunder (whether any such event shall be voluntary
or come about or be effected by operation of law or pursuant
to or in compliance with any judgment, decree or order of any
court or any order, rule or regulation of any administrative
or governmental body):

(a)(i) any payment of principal or interest on
any Loan Certificate (including payments constitut-
ing Stipulated Loss Value or Termination Value)
shall not be paid within five Business Days after
the same shall have become due, (ii) any payment
due to a Loan Participant which constitutes Sup-
plemental Rent under the Lease (other than payments
of Stipulated Loss Value or Termination Value)
shall not be paid within 20 days after the same
shall become due, or (iii) any other payment due to
a Loan Participant hereunder, under the Par-
ticipation Agreement or any other of the Basic
Agreements shall not be made within 5 days after
any written notice from the Indenture Trustee or
any holder of a Loan Certificate to the Owner
Trustee (with a copy to the Owner Participant, the
Lessee and, if given by a Loan Participant, the
Indenture Trustee) that the same has not been paid
when due;

(b) any Event of Default shall occur and be
continuing under the Lease; provided, however, that
no Event of Default shall exist hereunder by reason
of an Event of Default under the Lease if such
Event of Default under the Lease arose as a result
.of the failure of the Lessee to make any Excepted
Payment or to render any performance to the Owner
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Trustee or the Owner Participant with respect to
any Excepted Payments (including any breach by the
Lessee under the Tax Indemnification Agreement),
unless and until the Owner Trustee shall instruct
the Lessee and the Indenture Trustee in writing
that an Event of Default exists hereunder;

(c) the Owner Trustee shall fail to perform
or observe any of its other covenants in this
Indenture or any of its covenants in the Par-
ticipation Agreement or any other of the Basic
Agreements and such failure shall continue
unremedied for a period of 30 days after written
notice thereof by the Indenture Trustee or any
holder of a Loan Certificate to the Owner Trustee,
with a copy to the Lessee, the Owner Participant
and, if notice is given by a Loan Participant, the
Indenture Trustee;

(d) any representation or warranty made by
the Owner Participant in any of the Basic Agree-
ments to which it is a party, or in any statement,
report, schedule, notice or other writing furnished
by the Owner Participant to the Indenture Trustee
or any holder of a Loan Certificate in connection
therewith, shall prove to have been incorrect in
any material respect at the time made and the Owner
Participant shall not or cannot cause such repre-
sentation or warranty to become correct within 30
days after the date notice thereof is provided to
the Owner Participant by the Indenture Trustee or
any holder of a Loan Certificate (with a copy to
the Owner Trustee, the Lessee and, if notice is
given by a Loan Participant, the Indenture Trus-
tee) .

4.02 Action Upon Indenture Event of Default. (a)
Declaration of Acceleration. Subject to the expiration of
the rights of the Owner Trustee and the Owner Participant
under Section 4.03, at any time after an Event of Default
under this Indenture shall have occurred and be continuing,
the holder or holders of at least 25% in outstanding prin-
cipal amount of unpaid Loan Certificates may declare the
principal of all the Loan Certificates to be due and payable
immediately by giving written notice to the Owner Par-
ticipant, the Indenture Trustee and each holder (not con-
stituting such 25% or more) of a Loan Certificate, whereupon
the unpaid principal amount of all Loan Certificates then
outstanding and accrued but unpaid interest thereon shall
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immediately become due and payable without further notice of
any kind. In the event the Indenture Trustee shall at any
time declare the Lease in default pursuant to Section 14
thereof, the unpaid principal amount of the Loan Cer-
tificates, together with accrued interest thereon, shall
immediately become due and payable without further act or
notice of any kind.

(b) Exercise of Other Remedies. The Indenture
Trustee, as assignee,lienor and secured party hereunder or
otherwise, acting pursuant to Section 5 of this Indenture,
may (i) exercise all remedies available to it as assignee,
lienor and secured party hereunder with respect to all
properties subject to the Lien of this Indenture under Sec-
tions 4.04 through 4.12 or available to a secured party under
the Uniform Commercial Code as adopted in the State of New
York or other applicable jurisdiction or otherwise available
under Applicable Law and (ii) in addition, if an Event of
Default under the Lease shall have occurred and be continu-
ing, declare the Lease in default pursuant to such Section
18 thereof, exercise any or all of the remedies pursuant to
such Section 14 of the Lease and may take possession of all
or any part of the Indenture Estate and exclude the Owner
Trustee (and, if the Lease has been declared in default, the
Lessee and all Persons claiming through it) wholly or partly
therefrom. Except in the case pf an Indenture Default not
constituting a Lease Default, the Indenture Trustee shall
give the Owner Trustee not less than 5 Domestic Business
Days' prior written notice of the date on which the Indenture
Trustee will first exercise any remedy hereunder or pursuant
to the Lease.

(c) Rescission of Acceleration. If at any time
after the outstanding principal amount of the Loan Cer-
tificates shall have become due and payable by acceleration
pursuant to this Section 4.02, and no judgment or decree for
any amount so becoming due and payable shall have been
entered, then if (i) all amounts of principal and interest
which shall have become due and payable in respect to all the
Loan Certificates otherwise than pursuant to this Section
4.02, together with interest on all such overdue principal
and, to the extent permitted by Applicable Laws, interest at
the applicable rate specified in or pursuant to Section 2 of
this Indenture and an amount sufficient to cover all costs
and expenses of collection incurred by or on behalf of each
holder of the Loan Certificates (including, without
limitation, reasonable counsel fees and expenses and all
expenses and reasonable compensation of the Indenture Trus-
tee), and (ii) every other Event of Default under this Inden-
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ture shall have been remedied or waived, then a Majority in
Interest of Certificate Holders may, by written notice or
notices to the Owner Participant, the Owner Trustee, the
Indenture Trustee and the Lessee, rescind and annul such
acceleration and any related declaration of default under the
Lease, and their respective consequences, but no such rescis-
sion and annulment shall extend to, affect or waive any
subsequent Indenture Default or Lease Default or impair any
right consequent thereon.

4.03 Right to Cure Rent Defaults. (a) Basic
Rent. If the Lessee shall not make any payment of Basic Rent
when the same shall have become due or within five days
thereafter, and (i) if such failure shall occur prior to the
last Quarterly Payment Date in 1989 and shall not constitute
the fifth or subsequent cumulative such failure to pay, or
(ii) if such failure shall occur prior to the last Quarterly
Payment Date in 1989 and shall constitute the fifth but not
more than the ninth cumulative such failure to pay and if the
Owner Trustee or the Owner Participant, shall have demon-
strated to the reasonable satisfaction of a Majority in
Interest of Certificate Holders that it is diligently and in
good faith seeking a sale of the Rail Cars and has reasonable
prospects for such a sale, or (iii) if such failure shall
occur on or after the last Quarterly Payment Date in 1989 and
shall not constitute the fourth or subsequent cumulative such
failure to pay during the period commencing with such last
Quarterly Payment Date in 1989 (or the sixth or subsequent
cumulative such failure to pay during such period if not more
than two Basic Rent cure payments were made under the circum-
stances provided in the foregoing clause (ii)), or (iv) if
such failure shall occur during the period referenced in the
foregoing clause (iii) and shall not constitute the fifth or
seventh (as the case may be under the parenthetical language
of clause (iii)) or subsequent cumulative such failure to pay
during the said period if the Owner Trustee or the Owner
Participant shall have demonstrated to the reasonable satis-
faction of a Majority in Interest of Certificate Holders that
it is diligently and in good faith negotiating a sale of the
Rail Cars and that such a sale is reasonably imminent, then
-- the Owner Trustee or the Owner Participant may (but need
not) pay to the Indenture Trustee, at any time prior to the
expiration of 5 days after the expiration of the five day
period of grace contained in clause (1) of Section 14 of the
Lease, an amount equal to the full amount of such payment
of Basic Rent together with interest thereon (including
interest at the Past Due Rate on overdue interest to the
extent permitted by Applicable Law) on account of the delayed
payment thereof, and such payment by the Owner Trustee or the
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Owner Participant shall be deemed to cure the Event of
Default under the Indenture that arose or would have arisen
from such failure. Upon any payment of Basic Rent by the
Owner Trustee or the Owner Participant in accordance with
this Section 4.03, the Owner Trustee or the Owner Par-
ticipant, as the case may be, shall be subrogated to the
rights to the Indenture Trustee, as assignee, lienor and
secured party hereunder, to receive such payment of Basic
Rent (and any payment of interest on account of its being
overdue) and shall be entitled, subject to Sections 3.01 and
3.03 hereof, to receive such payment upon its receipt by the
Indenture Trustee; provided, however, that neither the Owner
Trustee nor the Owner Participant shall obtain any lien on
the Rail Cars or any part thereof or any other part of the
Indenture Estate on account of any such amount paid by it on
behalf of the Lessee pursuant to this Section 4.03 and shall
not attempt to recover any such amount except by demanding of
the Lessee payment of such amount or by commencing an action
against the Lessee to require the payment of such amount; and
provided, further, that no claim or judgment of the Owner
Trustee or the Owner Participant against the Lessee or any
other parties for the repayment of such amounts shall impair
the prior right and security interest of the Indenture Trus-
tee in and to the Indenture Estate.

(b) .Supplemental Rent. If the Lessee shall not
make any payment of Supplemental Rent when the same shall
become due or within 20 days thereafter, the Owner Trustee or
the Owner Participant may (but need not) pay to the Indenture
Trustee, at any time prior to the expiration of 20 days after
the expiration of the 20 day period of grace contained in
clause (2) of Section 14 of the Lease, an amount equal to
such payment of Supplemental Rent, together with any interest
due thereon on account of the delayed payment thereof, and
such payment by the Owner Trustee or the Owner Participant
shall be deemed to have cured any Event of Default under this
Indenture that arose or would have arisen from such failure;
provided, that no previous payment by the Owner Trustee or
the Owner Participant under this Section 4.03(b) shall at the
time be outstanding and unreimbursed by the Lessee from its
own funds for a period of more than eighteen months. Upon
the making of any payment by the Owner Trustee or the Owner
Participant under this Section 4.03(b), the Owner Trustee or
the Owner Participant, as the case may be, shall be entitled,
subject to Sections 3.01 and 3.03 hereof, to receive all
payments made by the Lessee on account of any such payments
made by the Owner Trustee or the Owner Participant pursuant
to this Section 4.03(b); and provided, however, that the
right of the Owner Trustee or the Owner Participant to
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recover any such payments shall be limited in the manner
provided in Section 4.03(a)'.

4.04 Remedies. The Owner Trustee agrees to the
full extent that it lawfully may do so, that if one or more
Events of Default under the Indenture shall have occurred
and be continuing and if the maturity of the unpaid principal
amount of the Loan Certificates shall have been accelerated
pursuant to Section 4.02, then, and in every such event (but
subject to the rights of the Lessee under Section 4.13), the
Indenture Trustee, as assignee, lienor and secured party
hereunder, or otherwise, may exercise any or all of the
rights and powers and pursue any and all of the remedies
available to it hereunder or (if an Event of Default under
the Lease shall have occurred and be continuing and if the
Lease shall have been declared in default) under the Lease or
available to a secured party under the Uniform Commercial
Code as adopted in the State of North Carolina or other
applicable jurisdiction or as otherwise provided under
Applicable Laws.

4.05 Return of Indenture Estate, etc. (a) In
exercising its remedies hereunder pursuant to Section 4.04,
the Indenture Trustee may request the Owner Trustee to, and
upon such request the Owner Trustee shall, promptly execute
and deliver to the Indenture Trustee such instruments of
title and other documents as the Indenture Trustee may deem
necessary or advisable to enable the Indenture Trustee or any
agent or representative designated by the Indenture Trustee,
at such time or times and place or places as the Indenture
Trustee may specify, to obtain possession of all or any part
of the Indenture Estate to the possession of which the Inden-
ture Trustee shall at the time be entitled hereunder. If the
Owner Trustee shall for any reason fail to execute and
deliver any such instruments or documents after such demand
by the Indenture Trustee, the Indenture Trustee may (i)
obtain a judgment conferring on the Indenture Trustee the
right to immediate possession and requiring the Owner Trustee
to deliver such instruments and documents to the Indenture
Trustee, to the entry to which judgment the Owner Trustee
hereby specifically consents, and (ii) pursue all or any part
of the Indenture Estate wherever it may be found and enter
any of the premises of the Owner Trustee or the Lessee
wherever the Indenture Estate may be or be supposed to be and
search for the Indenture Estate and take possession of and
remove the Indenture Estate.

(b) Upon every such taking of possession, the
Indenture Trustee may, from time to time, at the expense of
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the Indenture Estate, make all such expenditures for main-
tenance, insurance, repairs, replacements, alterations,
additions and 'improvements to and of the Indenture Estate as
it may deem proper. In each such case, the Indenture Trus-
tee shall have the right to use, operate, store, control and
manage the Indenture Estate and to carry on the business and
to exercise all rights and powers of the Owner Trustee relat-
ing to the Indenture Estate, as the Indenture Trustee shall
deem best, including the right to enter into any and all such
agreements with respect to the maintenance, operation, leas-
ing, storage or disposition of the Indenture Estate or any
part thereof as the Indenture Trustee may determine; and the
Indenture Trustee shall be entitled to collect and receive
all rents, revenues, issues, income, products and profits of
the Indenture Estate, except Excepted Payments, and every
part thereof, without prejudice, however, to the right of the
Indenture Trustee under any provision of this Indenture to
collect and receive all cash held by, or required to be
deposited with, the Indenture Trustee hereunder. Such rents,
revenues, issues, income, products and profits (other than
Excepted Payments) shall be applied to pay the expenses of
holding and operating the Indenture Estate and of conducting
the business thereof, and of all maintenance, repairs,
replacements, alterations, additions and improvements, and to
make all payments which the Indenture Trustee may be required
or may elect to make, if any, for taxes, assessments,
insurance or other proper charges upon the Indenture Estate
or any part thereof (including the employment of engineers
and accountants to examine, inspect and make reports upon the
Indenture Estate and the books and records of the Owner
Trustee relating thereto), and all other payments that the
Indenture Trustee may be required or authorized to make under
any provision of this Indenture, as well as just and reason-
able compensation for the services of the Indenture Trustee,
and of all Persons properly engaged and employed by the
Indenture Trustee.

(c) The Owner Trustee hereby ratifies and confirms
any and all acts that the Indenture Trustee, or such Inden-
ture Trustee's successor or successors in this trust, shall
do lawfully by virtue hereof. The Owner Trustee hereby
agrees that the recitals contained in any deed, bill of sale,
assignment or other instrument executed in due form by the
Indenture Trustee or substitute trustee, acting under the
provisions of this instrument, shall be prima facie evidence
of the facts recited, and that it shall not be necessary to
prove in any court, otherwise than by such recitals, the
existence of the facts essential to authorize the execution
and delivery of such deed, bill of sale, assignment or other
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instrument and the passing of title thereby, and all prereq-
uisites and- requirements of any sale or sales shall be con-
clusively presumed to have been- performed, and all Persons
subsequently dealing with the Indenture Estate purported to
be conveyed by such deed, bill of sale, assignment or other
instrument, including, without limitation, the purchaser or
purchasers thereof, shall be fully protected in relying upon
the truthfulness of such recitals.

(d) The Indenture Trustee may also at any time, at
its election, or pursuant to instruments, proceed at law or
in equity or otherwise to foreclose the Lien of this Inden-
ture against all or any part of the Indenture Estate to which
the Indenture Trustee has been granted a power of sale, and
to have the same sold under the judgment or decree of a court
of competent jurisdiction or as otherwise may be required or
permitted by Applicable Laws.

4.06 Indenture Trustee Authorized to Execute Bills
of Sale, etc. The Owner Trusteeirrevocably appoints(which
appointment is coupled with an interest) the Indenture Trus-
tee the true and lawful attorney-in-fact of the Owner Trustee
in its name and stead and on its behalf, for the purpose of
effectuating any sale, assignment, transfer or delivery for
the enforcement of the Lien of this Indenture under Section
4.05(c) hereof, whether pursuant to foreclosure or power of
sale or otherwise, to execute and deliver all such deeds,
bills of sale, assignments and other instruments as the
Indenture Trustee may consider necessary or appropriate, with
full power of substitution, the Owner Trustee hereby ratify-
ing and confirming all that such attorney or any substitute
shall lawfully do by virtue hereof. Nevertheless, if so
requested by the Indenture Trustee or any purchaser, the
Owner Trustee shall ratify and confirm any such sale, assign-
ment, transfer or delivery, by executing and delivering to
the Indenture Trustee or such purchaser all deeds, bills of
sale, assignments, releases and other proper instruments to
effect such ratification and confirmation as may be desig-
nated in any such request.

4.07 Purchase of Indenture Estate by Indenture
Trustee or Holder of Loan Certificates. To the extent per-
mitted by Applicable Laws, the Indenture Trustee or any
holder of a Loan Certificate may be a purchaser of the Inden-
ture Estate or any part thereof or any interest therein at
any sale thereof, whether pursuant to foreclosure, power of
sale of or otherwise. The Indenture Trustee may apply
against the purchase price therefor the amount then due under
any of the Loan Certificates secured hereby, and any holder
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of a Loan Certificate may apply against the purchase price .
therefor the amount then due under any Loan Certificates
which shall, upon distribution of the net proceeds of such
sale, be payable thereon. The Indenture Trustee or any
holder of a Loan Certificate or any nominee thereof shall,
upon any such purchase, acquire good title to the property
so purchased, free of the lien of this Indenture and, to the
extent permitted by Applicable Laws, free of all rights of
redemption in the Owner Trustee.

4.08 Receipt a Sufficient Discharge. Upon any
sale of the Indenture Estate or any part thereof or interest
therein, whether pursuant to foreclosure or power of sale or
otherwise, the receipt of the officer making the sale under
judicial proceedings or of the Indenture Trustee shall be
sufficient discharge to the purchaser for the purchase money,
and such purchaser shall not be obliged to see to the
application thereof.

4.09 Appointment of Receiver. If the outstanding
principal amount of the Loan Certificates shall have become
due and payable pursuant to Section 4.02(a), the Indenture
Trustee shall, as a matter of right, be entitled to the
appointment of a receiver (who may be the Indenture Trustee
or any successor or nominee thereof) for all or any part of
the Indenture Estate, whether such receivership be incidental
to a proposed sale of the Indenture Estate or the taking of
possession thereof, or otherwise, and the Owner Trustee, to
the extent it may lawfully do so, hereby consents to the
appointment of such a receiver and will not oppose any such
appointment. Any receiver appointed for all or any part of
the Indenture Estate shall be entitled to exercise all the
rights and powers which the Indenture Trustee could exercise
with respect to the Indenture Estate.

4.10 Waiver of Various Rights by the Owner
Trustee. The Owner Trustee hereby waives and agrees, to the
extent permitted by Applicable Laws, that it shall never seek
or derive any benefit or advantage from any of the following,
whether now existing or hereafter in effect, in connection
with any proceeding under or in respect of this Indenture:

(a) any stay, extension, moratorium or other
similar law;

(b) any law providing for the valuation of
or appraisal of any portion of the Indenture Estate
in connection with a sale thereof; or
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(c) any right to have any portion of the
collateral or other security for the Loan Cer-
tificates marshalled.

The Owner Trustee covenants not to hinder, delay or impede
the exercise of any right or remedy under or in respect of
this Indenture, and agrees, to the extent permitted by
Applicable Laws, to suffer and permit its exercise as though
no laws or rights of the character listed above were in
effect.

4.11 Remedies Cumulative. Each and every right,
power and remedy herein specifically given to the Indenture
Trustee or the holders of the Loan Certificates in this
Indenture or under the other Basic Agreements shall be
cumulative and shall be in addition to every other right,
power and remedy herein specifically given or now or
hereafter existing at law, in equity or by statute, and each
and every right, power and remedy whether specifically herein
given or otherwise existing may be deemed expedient by the
Indenture Trustee or the holders of the Loan Certificates and
the exercise or the beginning of the exercise of any power or
remedy shall not be construed to be a waiver of the right to
exercise at the same time or thereafter any other right,
power or remedy. No delay or omission by the Indenture
Trustee or the holders of the Loan Certificates in the exer-
cise of any right, power or in the pursuance of any remedy
shall impair any such right, power or remedy or be construed
to be a waiver of any default on the part of the Owner Trus-
tee or the Lessee or to be an acquiescence therein.

4.12 Discontinuance of Proceedings. In case the
Indenture Trustee or the holders of the Loan Certificates
shall have proceeded to enforce any right, power or remedy
under this Indenture by foreclosure, entry or otherwise, and
such proceedings shall have been discontinued or abandoned
for any reason or shall have been determined adversely to
the Indenture Trustee or the holders of the Loan Cer-
tificates, then and in every such case the Owner Trustee, the
Owner Participant, the Indenture Trustee and the Lessee shall
be restored to their former positions and rights hereunder
with respect to the Indenture Estate, and all rights,
remedies and powers of the Indenture Trustee or the holders
of the Loan Certificates shall continue as if no such
proceedings have been taken.

4.13 No Action Contrary to Lessee's Rights Under
Lease. Notwithstanding any of the provisions of this Inden-
ture to the contrary, the Owner Trustee, the Owner Par-
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ticipant, the Indenture Trustee or the holders of the Loan
Certificates shall not, so long as no Event of Default under
the Lease shall have occurred and be continuing, take any
action that would interfere with the Lessee's rights under
the Lease, including the right to possession and use of the
Rail Cars, except in accordance with the provisions of the
Lease.

SECTION 5

DUTIES OF INDENTURE TRUSTEE;
CERTAIN RIGHTS OF OWNER PARTICIPANT

5.01 Action Upon Indenture Default or Indenture
Event of D e f a u l t " T a l N o t i c e . I n the event the Indenture
Trustee shall have actual knowledge of an Indenture Default
or an Event of Default under the Indenture, including,
without limitation, a failure to pay Rent on the date it
becomes due, the Indenture Trustee shall give prompt
telegraphic or telephonic notice (but in no event later than
five days after such failure) thereof to the Owner Trustee,
the Owner Participant, the Lessee and each holder of record
of a Loan Certificate (such notice, if given orally, to be
confirmed by written notice sent in the manner provided in
Section 10.04 hereof).

(b) Conditions for Action. Subject to the terms
of Sections 4.02 and 5.04 hereof, the Indenture Trustee shall
take such action, or refrain from taking such action, with
respect to any Indenture Default or Event of Default under
the Indenture as the Indenture Trustee shall be instructed in
writing by a Majority in Interest of Certificate Holders. If
the Indenture Trustee shall not have received instructions as
above provided within 10 days after notice of any Event of
Default under the Indenture shall have been sent in the
manner provided in Section 10.04 to the holders of the Loan
Certificates, the Indenture Trustee shall, subject to such
instructions as may have been or are thereafter received
pursuant to the preceding sentence, take such action, or
refrain from taking such action, but shall be under no duty
to, and shall have no liability for its failure or refusal to
take or refrain from taking any action with respect to such
Event of Default under the Indenture, consistent with the
provisions of this Indenture as it shall deem advisable and
in the best interest of the holders of the Loan Certificates
and shall use the same degree of care and skill in connection
therewith as a prudent person would use under the circumstan-
ces in the conduct of its own affairs.
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(c). Actual Knowledge of Indenture Trustee. For
all purposes of this Indenture, in the absence of actual
knowledge on the part of an officer in the Corporate Trust
Division of the Indenture Trustee, the Indenture Trustee
shall not be deemed to have knowledge of an Indenture Default
or Event of Default under this Indenture (except in the case
of the failure of the Lessee to pay any installment of Basic
Rent when due) unless notified in writing by a holder of a
Loan Certificate, the Lessee, the Owner Trustee or the Owner
Participant.

5.02 Action Upon Instructions Generally. (a)
General Action. Subject to the terms of Sections 5.01, 5.04
and 5.07, upon the written instructions at any time and from
time to time of a Majority in Interest of Certificate
Holders, the Indenture Trustee shall (i) give such notice or
direction or exercise such right, remedy or power to take
such action under the Lease, the Participation Agreement or
the other Basic Agreements as shall be specified in such
instructions and (ii) approve as satisfactory to it all
matters required by the terms of the Lease or the other Basic
Agreements to be satisfactory to the Owner Trustee or the
Indenture Trustee, it being understood that without such
written instructions the Indenture Trustee shall not approve
any such matter as satisfactory to it.

(b) Indenture Estate. Subject to the terms of
Sections 5.01, 5.02, 5.04 and 5.07, upon the written instruc-
tions at any time and from time to time of a Majority in
Interest of Certificate Holders, the Indenture Trustee shall
exercise such right, remedy or power or take such action
hereunder to preserve or protect the Indenture Estate (includ-
ing the discharge of Liens) as shall be specified in such
instructions.

(c) Financing Statements. The Indenture Trustee,
upon the written instructions at any time and from time to
time of a Majority in Interest of Certificate Holders, shall
execute any financing statement (and any continuation state-
ment with- respect to any such financing statement) or any
other similar document relating to the security interest and
assignments created by this Indenture, as may be specified in
such instructions (which instructions shall be accompanied by
an execution form of such financing statement, continuation
statement, or other document, as the case may be).
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5.03 Action Upon Payment of Loan Certificates or
Transfer of Rail Cars.TalRelease of Indenture Estate.
Upon satisfaction of the conditions for termination of this
Indenture set forth in Section 10.01, the Indenture Trustee,
upon the written request of the Owner Trustee, shall, on the
Business Day such conditions first are satisfied execute and
deliver to, or as directed in writing by, the Owner Trustee
all appropriate instruments (in due form for recording or
filing) reasonably requested by the Owner Trustee releasing
the Indenture Estate.

(b) Transfer of Rail Cars to Lessor or Lessee.
Upon retention or any transfer by the Owner Trustee of the
Rail Cars pursuant to Sections 8.1, 8.8, 15.1 or 18 of the
Lease, or upon the expiration of the Term or the effective
date of a renewal of the Lease Term under Section 17 of the
Lease, the Indenture Trustee shall, upon receipt of an amount
in cash sufficient for (i) the payment of all outstanding
fees and expenses of the Indenture Trustee and (ii) the
payment in full of the principal of and interest on all Loan
Certificates then outstanding and all other amounts then due
to all existing or prior holders of such Loan Certificates
hereunder or under the Participation Agreement, the Lease or
the other Basic Agreements, execute and deliver to, or as
directed in writing by, the Owner Trustee an instrument of
release complying with the.preceding paragraph (a).

(c) Release of Rail Cars Upon Transfer After
Default. If so directed by a Majority in Interest of Cer-
tificate Holders, upon the transfer of the Rail Cars pursuant
to Section 14.1 of the Lease, the Indenture Trustee shall
execute and deliver as directed in writing by such holders an
appropriate instrument (in due form for recording or filing)
reasonably requested by the Owner Trustee releasing the Rail
Cars from the security interests and assignments under this
Indenture.

5.04 Indemnification, etc. The Indenture Trustee
shall not be required to take any action or refrain from
taking any action under Section 4, 5.01 (other than 5.01(a)),
5.02 or 5.03 that shall require the Indenture-Trustee to
expend or risk its own funds or otherwise incur any financial
liability unless it shall have been indemnified in a manner
satisfactory to it or unless, in the reasonable judgment of
the Indenture Trustee, the indemnities of the Lessee shall be
adequate for the Indenture purpose. The Indenture Trustee
shall not be required to take any action under Section 4,
5.01, 5.02 or 5.03, and no other provision of this Indenture
shall be deemed to impose a duty on the Indenture Trustee to
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take any action, if the Indenture Trustee shall have been
advised by counsel (who shall not be an employee of the
Indenture Trustee) that such action is contrary to the terms
hereof or of any other Basic Agreement or is otherwise con-
trary to Applicable Law.

5.05 Duties to Remove Liens and Provide Reports,
etc. The Indenture Trustee shall, in its individual capacity
and at its own cost and expense, promptly take such action as
may be necessary duly to discharge all Liens on any part of
the Indenture Estate that result from claims against it
rising out of events or conditions not related to the
administration of the Indenture Estate. The Indenture Trus-
tee will furnish to each holder of a Loan Certificate, the
Owner Trustee and the Owner Participant with reasonable
promptness after receipt thereof, duplicates or copies of
all reports, notices, requests, demands, certificates, finan-
cial statements and other instruments furnished to the Inden-
ture Trustee hereunder or under the Lease or the Par-
ticipation Agreement, unless, in each case, the Indenture
Trustee shall reasonably believe that such holder, the Owner
Trustee or the Owner Participant shall heretofore have
received copies thereof.

5.06 No Action Except Under Lease, Indenture or
Instructions. The Indenture Trustee shall not, and shall
not be required to, manage, control, use', sell, dispose of
or otherwise deal with the Rail Cars or any other part of
the Indenture Estate except (a) as required by the terms of
the Lease, (b) in accordance with the powers granted to, or
the authority conferred upon, the Indenture Trustee pursuant
to this Indenture or (c) in accordance with the express terms
hereof or with written instructions from a Majority in Inter-
est of Participants.

5.07 Certain Rights of Owner Participant and Owner
Trustee. Notwithstanding any other provision of this Inden-
ture (a) the Owner Trustee and Owner Participant shall retain
all rights to Excepted Payments and the right to commence
an action at law to obtain such payments and to enforce any
judgment with respect thereto, subject, however, to the same
limitations on remedies and enforcement set forth in Section
4.03(a); (b) the Owner Participant and Owner Trustee, as the
case may be, shall have the right, but not to the exclusion
of the Indenture Trustee, (i) to receive from the Lessee all
notices, copies of all documents and all information that the
Lessee is permitted or required to give or furnish to the
"Owner Participant", the "Owner Trustee" or the "Lessor",
pursuant to the Lease, the Participation Agreement or any

-54-



other Basic Agreement, (ii) to inspect the Rail Cars and the
records of the Lessee and otherwise exercise rights of the
"Lessor" under Section 16 of the Lease, (iii) to retain all
rights with respect to insurance that Section 8 of the Lease
specifically confers upon the "Owner Trustee", the "Owner
Participant" or the "Lessor", (iv) to provide such insurance
as the Lessee shall have failed to maintain or as the Owner
Trustee may desire, (v) to retain all rights with respect to
replacement parts and improvements (whether removable or
non-removable) and the Lessee's use and operation or
modification of the Rail Cars that Sections 12.1 and 12.2 of
the Lease specifically confers upon the "Owner Trustee", the
"Owner Participant" or the "Lessor", (vi) to enforce the
rights of the "Lessor" under Section 6 of the Lease, (vii)
subject to the other applicable provisions of this Indenture,
to retain the right to perform for the Lessee under Section
20 of the Lease, (viii) to consult with the holders of Loan
Certificates as to enforcing compliance by the Lessee with
the provisions of the Lease and (ix) the right to make any
determination of the Owner Participant's Net Economic Return
and to adjust Basic Rent and the Percentages as provided in
Section 1.0 of the Participation Agreement and Sections 4 and
8 of the Lease, and to execute amendments of the Lease in
connection with adjustments of Basic Rent and the Percent-
ages; (c) so long as no Event of Default under this Indenture
shall have, occurred and be continuing, the Owner Trustee
shall have the right, to the exclusion of the Indenture
Trustee, to exercise the rights of the "Owner Trustee" or the
"Lessor" under Section 17 of the Lease with respect to the
Lessee's renewal of the Lease and the rights of "Lessor"
under the Appraisal Procedure (as defined in the Lease); and
(d) to the extent not covered by the preceding provisions of
this Section 5.07, the Owner Trustee shall have the right,
but not to the exclusion of the Indenture Trustee, to give or
withhold consents or approvals, and to accept as satisfactory
to it performance of the Lessee's obligations, under the
Lease and the Participation Agreement so long as no Event of
Default under this Indenture shall have occurred and be
continuing.

SECTION 6

THE INDENTURE TRUSTEE

6.01 Acceptance of Trusts and Duties. The Inden-
ture Trustee accepts the trusts hereby created and applicable
to it and agrees to perform the same but only upon the terms
of this Indenture, and agrees to receive and disburse all
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moneys constituting part of the Indenture Estate in accord-
ance with the provisions hereof. The Indenture Trustee shall
not be answerable or accountable under any circumstances,
except (a) for its own gross negligence or willful miscon-
duct, (b) in the case of the inaccuracy of any representation
or warranty contained in, or referred to by reference in,
Section 6.03 or (c) for the performance of its obligations
under the first sentence of Section 5.05; and the Indenture
Trustee shall not be liable for any action or inaction of the
Owner Participant or Owner Trustee.

6.02 Absence of Duties Except as Specified. The
Indenture Trustee shall have no duty or obligation to manage,
control, use, sell, dispose of or otherwise deal with the
Rail Cars or any other part of the Indenture Estate, dr
otherwise to take or refrain from taking any action under,
or in connection with, this Indenture or the Lease, except as
expressly provided by the terms of this Indenture, or as
expressly provided in written instructions from a Majority in
Interest of Participants, and no implied duties or
obligations shall be read into this Indenture against the
Indenture Trustee. Except in accordance with written
instructions or requests furnished pursuant to Section 5 or
as expressly provided in Section 5, the Indenture Trustee
shall have no duty (a) to see to any filing of any financing
or other statements or Continuation statements in respect of
any such filing, (b.) to see to any insurance on the Rail Cars
or to effect or maintain any such insurance, whether or not
the Lessee shall be in default with respect thereto, (c) to
see to the payment or discharge of any tax, assessment or
other governmental charge or any Lien of any kind owing with
respect to, or assessed or levied against, any part of the
Indenture Estate, (d) to confirm or verify or to inquire into
the failure to receive any financial statements of the Lessee
or (e) to inspect the Rail Cars at any time or ascertain or
inquire as to the performance or observance of the Lessee's
covenants under the Lease. The Indenture Trustee shall have
no obligation or liability under the Lease by reason of or
arising out of this Indenture, and the Indenture Trustee
shall not be required or obligated in any manner, except as
herein expressly provided, to perform or fulfill any of the
obligations of the Owner Trustee under any of the agreements
to which it is a party, or, except as herein expressly
provided, to make any payment, or to make any inquiry as to
the nature or sufficiency of any payment received by it, or
present or file any claim, or take any action to collect or
enforce the payment of any amounts that may have been
assigned to it or to which it may be entitled at any time or
times.
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6.03 No Representations or Warranties. THE INDEN-
TURE TRUSTEE MAKES (a)NO REPRESENTATION OR.WARRANTY,
EXPRESS OR IMPLIED, AS TO THE TITLE, VALUE, CONDITION,
DESIGN, OPERATION, MERCHANTABILITY OR FITNESS FOR USE OF THE
RAIL CARS, OR ANY OTHER REPRESENTATION OR WARRANTY, EXPRESS
OR IMPLIED, WITH RESPECT TO THE RAIL CARS WHATSOEVER and (b)
no representation or warranty as to the validity or enfor-
ceability of this Indenture, the Participation Agreement, the
Loan Certificates, the Lease or any other Basic Agreement or
as to the correctness of any statements contained in any
thereof, except to the extent that any such statement is
expressly made therein by the Indenture Trustee.

6.04 No Segregation of Moneys; No Interest. Any
money received by the Indenture Trustee hereunder need not
be segregated in any manner except to the extent required by
law, and such moneys may be deposited under such general
conditions as may be prescribed by law in the general banking
department of the Indenture Trustee, and the Indenture Trus-
tee shall not be liable for any interest thereon.

6.05 Reliance; Agents; Advice of Counsel, (a) The
Indenture Trustee shall not incur liability to anyone in
acting upon any signature, instrument, notice, resolution,
endorsement, request, consent, order, certificate, report,
opinion, bond or other document or paper believed by it.to b'e
genuine and believed by it to be signed by the proper party
or parties. The Indenture Trustee may accept in good faith a
copy of a resolution of the board of directors of the Lessee,
certified by the Secretary or an Assistant Secretary of the
Lessee as duly adopted and in full force and effect, as
conclusive evidence that such resolution has been duly
adopted by such Board and that the same is in full force and
effect. As to the amount of any payment to which any Person
is entitled pursuant to clause "First" of Section 3.02(a) or
clause "Second" of Section 3.03, the Indenture Trustee may
for all purposes hereof rely on an Officer's Certificate of
such Person. As to any fact or matter the manner of ascer-
tainment of which is not specifically described herein, or as
to which the • Indenture Trustee shall deem it desirable to
ascertain prior to taking, suffering or omitting any action
hereunder, the Indenture Trustee may for all purposes hereof
rely on a certificate signed by an authorized officer of the
Lessee or other appropriate Person as to such fact or matter,
and such certificate shall constitute full protection to the
Indenture Trustee for any action taken or omitted to be taken
by it in good faith in reliance thereon. The Indenture
Trustee shall furnish to the Owner Participant and Owner
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Trustee upon request such information and copies of such
documents as the Indenture Trustee may have and as are neces-
sary for the Owner Trustee to perform its duties under Sec-
tion 2 hereof.

(b) In the administration of the trusts hereunder,
the Indenture Trustee may execute any of the trusts or powers
hereof and perform it? powers and duties hereunder directly
or through agents or attorneys and may, at the expense of the
Indenture Estate (but subject to the priorities of payment
set forth in Section 3), consult with counsel, accountants
and (with the prior approval of a Majority in Interest of
Certificate Holders) other skilled persons to be selected and
retained by it (other than persons regularly in its employ),
and the Indenture Trustee shall not be' liable for anything
done, suffered or omitted in good faith by it in accordance
with the advice or opinion of any such counsel, accountants
or other skilled persons given within such person's or per-
sons' particular area of competence and the Indenture Trustee
shall not be responsible for any misconduct or negligence on
the part of any agent or attorney appointed with due care by
it hereunder.

6.06 No Action in Individual Capacity. Except as
otherwise provided in Sections 5.05 and 6.0.1, the Indenture
Trustee.acts hereunder solely as trustee as herein provided
and not in its individual capacity, and all Persons, other
than any holder of a Loan Certificate as provided in this
Indenture, having any claim against the Indenture Trustee by
reason of the transactions contemplated hereby shall, subject
to the Lien and priorities of payment as herein provided,
look only to the Indenture Estate for payment or satisfaction
thereof.

6.07 No Compensation from Participants, etc. The
Indenture Trustee agrees that it shall have no right against
any holder of a Loan Certificate or the Owner Trustee for
any fee or reimbursement as compensation for its services or
recovery of its expenses hereunder, but shall look
exclusively to the Indenture Estate and the duties of the
Lessee under the Lease and the Participation Agreement as the
source of funding for its fees and expense.
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SECTION 7

SUCCESSOR INDENTURE TRUSTEES

7.01 Resignation or Removal of Indenture Trustee;
Appointment of Successor.TaTResignation or Removal^The
Indenture Trustee or any successor thereto may resign at any
time without cause by giving at least 30 days' prior written
notice to the Owner Trustee, the Owner Participant and each
holder of a Loan Certificate, such resignation to be effec-
tive on the acceptance of appointment by the successor Inden-
ture Trustee pursuant to the provisions of Section 7.01(b).
In addition, a Majority in Interest of Certificate Holders
may at any time remove the Indenture Trustee without cause by
an instrument in writing delivered to the Owner Participant,
the Owner Trustee and the Indenture Trustee, and the Inden-
ture Trustee shall give prompt written notification thereof
to each holder of a Loan Certificate. Such removal will be
effective on the acceptance of appointment by the successor
Indenture Trustee pursuant to the provisions of Section
7.01(b). In the case of the resignation or removal of the
Indenture Trustee, a Majority in Interest of Certificate
Holders may appoint a successor Indenture Trustee by an
instrument signed by such Certificate Holders. If a succes-
sor Indenture Trustee shall not have been appointed within 30
days after such resignation or removal, the^Indenture Trus-
tee, the Owner Participant, the Owner Trustee or any holder
of a Loan Certificate may apply to any court of competent
jurisdiction to appoint a successor Indenture Trustee to act
until such time, if any, as a successor shall have been
appointed by a Majority in Interest of Certificate Holders
as above provided. The successor Indenture Trustee so
appointed by such court shall immediately and without further
act be superseded by any successor Indenture Trustee
appointed by a Majority in Interest of Certificate Holders
as above provided.

(b) Acceptance of Appointment. Any successor
Indenture Trustee, whether appointed by a court or by a
Majority in Interest of Certificate Holders, shall execute
and deliver to the Owner Participant, the Owner Trustee, each
holder of a Loan Certificate and the predecessor Indenture
Trustee an instrument accepting such appointment, and there-
upon such successor Indenture Trustee, without further act,
shall become vested with all the estates, properties, rights,
powers and duties of the predecessor Indenture Trustee
hereunder in the trusts hereunder applicable to it with like
effect as if originally named the Indenture Trustee 'herein;
but nevertheless upon the written request of such successor
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Indenture Trustee or a Majority in Interest of Certificate
Holders, such predecessor Indenture Trustee shall execute and
deliver an instrument transferring to such successor Inden-
ture Trustee, upon the trusts herein expressed applicable to
it, all the estates, properties, rights and powers of such
predecessor Indenture Trustee, and such predecessor Indenture
Trustee shall duly assign, transfer, deliver and pay over to
such successor Indenture Trustee all moneys or other property
then held by such predecessor Indenture Trustee hereunder.

(c) Qualifications. Any successor Indenture
Trustee, however appointed, shall be a bank or trust company
having a combined capital and surplus of at least
$100,000,000, if there be such an institution willing, able
and legally qualified1to perform the duties of the Indenture
Trustee hereunder upon reasonable or customary terms.

(d) Merger, etc. Any corporation into which the
Indenture Trustee may be merged or converted or with which it
may be consolidated, or any corporation resulting from any
merger, conversion or consolidation to which the Indenture
Trustee shall be a party, or any corporation to which sub-
stantially all the corporate trust business of the Indenture
Trustee may be transferred, shall, subject to the terms of
Section 7.01(c), be the Indenture Trustee under this Inden-
ture without further act.

7.02 Appointment of Additional and Separate Trus-
tees, (a) Appointment.Whenever(i) the Indenture Trustee
shall deem it necessary or prudent in order to conform to any
law of any jurisdiction in which the Rail Cars or any other
part of the Indenture Estate, or any part thereof, shall be
situated or to make any claim or bring any suit with respect
to or in connection with the Indenture Estate, the Indenture,
the Lease, the Loan Certificates or any of the transactions
contemplated by the Basic Agreements, (ii) the Indenture
Trustee shall be advised by counsel, satisfactory to it, that
it is so necessary or prudent in the interest of the holders
of the Loan Certificates or (iii) the Indenture Trustee shall
have'been requested to do so by a Majority in Interest of
Certificate Holders, then in any such case, the Indenture
Trustee and the Owner Trustee shall execute and deliver an
indenture supplemental hereto and all other instruments and
agreements necessary or proper to constitute another bank or
trust company or one or more Persons approved by the Inden-
ture Trustee, either to act as additional trustee or trustees
of all or any part of the Indenture Estate, jointly with the
Indenture Trustee, or to act as separate trustee or trustees
of all or any part of the Indenture Estate, in any such case
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with such powers as may be provided in such indenture sup-
plemental hereto, and to vest in such bank, trust company or
Person as such additional trustee or separate trustee, as the
case may be, any property, title, right or power of the
Indenture Trustee deemed necessary or advisable by the Inden-
ture Trustee, subject to the remaining provisions of this
Section 7.02. In the event the Owner Trustee shall not have
joined in the execution of such indenture supplemental hereto
within 15 days after the receipt of a written request from
the Indenture Trustee so to do, or in the event an Indenture
Default shall have occurred and be continuing, the Indenture
Trustee may act under the foregoing provisions of this Sec-
tion 7.02 without the necessity of any action by or consent
of the Owner Trustee in either of such contingencies. The
Indenture Trustee may execute, deliver and perform any such
conveyance, assignment or other instrument in writing as may
be required by any additional trustee or separate trustee,
for more fully and certainly vesting in and confirming to it
or him any property, title, right or power which by the terms
of such indenture supplemental hereto are expressly to be
conveyed or conferred to or upon such additional trustee or
separate trustee, and the Owner Trustee shall, upon the
Indenture Trustee's request, join therein and execute,
acknowledge and deliver the same; and the Owner Trustee
hereby makes, constitutes and appoints the Indenture Trustee
its agent and attorney-in-fact for it and in its name, place
and stead to execute, acknowledge and deliver any such deed,
conveyance, assignment or other instrument in the event that
the Owner Trustee shall not itself execute and deliver the
same within 15 days after receipt by it of such request so
to do.

(b) Powers. Every additional trustee and separate
trustee hereunder shall, to the extent permitted by law, be
appointed and act, and the Indenture Trustee shall act,
subject to the following provisions and conditions:

(i) all powers, duties, obligations and
rights conferred upon the Indenture Trustee in
respect of the receipt, custody, payment of moneys
or the investment of moneys, shall be exercised
solely by the Indenture Trustee;

(ii) all other rights, powers, duties and
obligations conferred or imposed upon the Indenture
Trustee shall be conferred or imposed upon and
exercised or performed by the Indenture Trustee and
such additional or separate trustee(s) jointly,
except to the extent that under any law of any
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jurisdiction in which any particular act or acts
are to be performed the Indenture Trustee shall be
incompetent or unqualified to perform such act or
acts, in which event such rights, powers, duties
and obligations (including the holding of title to
the Indenture Estate in any such jurisdiction)
shall be exercised and performed by such additional
or separate trustee(s);

(iii) no power hereby given to, or exercisable
as provided herein by, any such additional or
separate trustee(s) shall be exercised hereunder by
such additional or separate trustee(s) except
jointly with, or with the consent of, the Indenture
Trustee; and

(iv) no trustee hereunder shall be personally
liable by reason of any act or omission of any
other trustee hereunder.

If at any time the Indenture Trustee shall deem it no longer
necessary or prudent in order to conform to any such law or
take any such action or shall be advised by counsel that it
is no longer so necessary or prudent in the interest of the
holders of the Loan Certificates, or in the event that the
Indenture Trustee shall have been requested to do so in
writing by a Majority in Interest of Certificate Holders,
the Indenture Trustee and the Owner Trustee shall execute
and deliver an indenture supplemental hereto and all other
instruments and agreements necessary or proper to remove any
additional trustee or separate trustee. In the event the
Owner Trustee shall not have joined in the execution of such
indenture supplemental hereto within 15 days after the
receipt of a written request from the Indenture Trustee so
to do, or in the event an Indenture Default shall have
occurred and be continuing, the Indenture Trustee may act
under the foregoing provisions of this paragraph without the
necessity of any action by or consent of the Owner Trustee.

(c) Indenture Trustee as Agent. Any additional
trustee or separate trustee may at any time by an instrument
in writing constitute the Indenture Trustee its agent or
attorney-in-fact, with full power and authority, to the
extent that may be authorized by law, to do all acts and
things and exercise all discretions that it is authorized or
permitted to do or exercise, for and in its behalf and in
its name. In case any such additional trustee or separate
trustee shall die, become incapable of acting, resign or be
removed, all the assets, property, rights, powers, trusts,
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duties and obligations of such additional trustee or separate
trustee, as the case may be, so far as permitted by law,
shall vest in and be exercised by the Indenture Trustee,
without the appointment of a new successor to such additional
trustee or separate trustee, unless and until a successor is
appointed in the manner hereinbefore provided.

(d) Requests, etc. Any request, approval or
consent in writing by the Indenture Trustee to any additional
trustee or separate trustee shall be sufficient warrant to
such additional trustee or separate trustee, as the case-may
be, to take such action as may be so requested, approved or
consented to.

(e) Subject to Indenture, etc.. Each additional
trustee and separate trustee appointed pursuant to this
Section 7 shall be subject to, and shall have the benefit
of, Sections 4 through 10 hereof insofar as they apply to the
Indenture Trustee. Notwithstanding any other provision of
this Section 7.02, the powers of any additional trustee or
separate trustee appointed pursuant .to this Section 7.02
shall not in any case exceed those of the Indenture Trustee
hereunder.

SECTION 8
•

SUPPLEMENTS AND AMENDMENTS TO THIS
INDENTURE AND OTHER DOCUMENTS

8.01 Conditions and Limitations. At any time and
from time to time, but only upon the written request of a
Majority in Interest of Certificate Holders and the Owner
Participant, (a) the Indenture Trustee and the Owner Trustee
shall execute a supplement hereto for the purpose of adding
provisions to, or changing or eliminating or waiving
provisions of, this Indenture as specified in such request,
(b) the Owner Trustee and/or the Indenture Trustee shall
enter into such written amendment of, modification of, or
supplement to the Lease or any other Basic Agreement to which
Lessee is a party as the Lessee may agree to and as may be
specified in such request, and (c) the Indenture Trustee
and/or the Owner Trustee shall execute and deliver such
.written waiver or modification of the terms of any other of
the Basic Agreements to which it is a party or which is
assigned to it hereunder, as may be specified in such
request; provided, however, that:
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(i) whether or not an Indenture Default shall
have occurred and be continuing, without the con-
sent of the Owner Trustee and each holder of a Loan
Certificate then outstanding, no such supplement to
this Indenture or amendment of, supplement to, or
waiver or modification of any Basic Agreement,
shall:

(A) modify (1) any clause of the follow-
ing provisions hereof: the Granting Clauses,
Sections 1, 2.02, 2.03, 2.13, 2.15, 2.19,
3.01, 3.02, 3.03, 3.07, 3.08, 4.02 (to the
extent it refers to the rights of the Owner
Trustee under Section 4.03), 5.07, 8.01, 8.02,
8.03, 9.05, 9.06, 9.07, 9.08, 10.01, 10.05,
10.06, 10.07, 10.11 or 10.12 or (2) the
definitions of the terms "Amortization
Amount", "Business Day", "Domestic Business-
Day", "Euro-Dollar Business Day", "Event of
Default", "Excepted Payment", "Indenture
Default", "Indenture Estate", "Lease Default",
"Majority in Interest of Participants"

(B) reduce, modify or amend any indem-
nities in favor of any Indemnified Person
(except that any Person may consent to any
reduction or waiver of any indemnity-payable
to it) ,

(C) reduce the amount (except as
provided in Section 4 of the Lease) or extend
the time of payment of Rent, Stipulated Loss
Value or Termination Value as set forth in the
Lease,

(D) modify, amend or supplement the
Lease or consent to any assignment of the
Lease, in any manner that would have the
effect of releasing the Lessee from its
obligations in respect of the payment of Rent,
Stipulated Loss Value or Termination Value for
the Rail Cars or changing the absolute and
unconditional character of such obligations as
set forth in Section 2 of the Lease,

(E) create any additional obligations,
or increase any obligations, of any Par-
ticipant, the Owner Trustee or the Indenture
Trustee, or
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(F) modify the restrictions on amending
certain provisions of the.Trust Agreement, as
contained in Sections 12.01 and 13.17 of the
Participation Agreement, and

(ii) whether or not an Indenture Default shall
have occurred and be continuing, without the con-
sent of each holder of a Loan Certificate then
outstanding., no such supplement to this Indenture
shall modify (A) any of the following provisions
hereof: Sections 2.01 - 2.12, inclusive, 2.14,
2.20, 2.21, 3.05, 3.06, 4.01, 5.03, 9.01 or 9.03 or
(B) the definitions of the terms "Interest Period",
"Majority in Interest of Certificate Holders".

Notwithstanding the foregoing, (A) the Owner Trus-
tee and Owner Participant may enter into an amendment of the
Participation Agreement, the Lease or the Trust Agreement
(other than those certain provisions of the Trust Agreement
referenced in Sections 12.01 and 13.17 of the Participation
Agreement which provisions may be amended only as provided in
such sections of the Participation Agreement) that does not
adversely affect the interests of the present or past holder
of any Loan Certificate or the Indenture Trustee, if the
Owner Trustee shall have given the Indenture Trustee and each
present and past holder of a Loan Certificate 30 days' prior
written notice of such proposed amendment and the Indenture
Trustee and a Majority in Interest of Certificate Holders
shall have agreed that such amendment does not adversely
affect the interests of the holders of Loan Certificates, and
(B) subject to Section 5.03, without the consent of each
holder of a Loan Certificate, no such supplement to this
Indenture or waiver or modification of the terms thereof or
any other document shall permit the creation of any Lien on
the Indenture Estate or any part thereof except as herein
expressly permitted, or shall deprive any holder of a Loan
Certificate of the benefit of the Lien of this Indenture on
the Indenture Estate.

8.02 Supplemental Indentures. Without the consent
of any holder of a Loan Certificate but subject to the
provisions of Section 8.03, at the request of either the
Indenture Trustee or the Owner Trustee, the other shall join
with it in entering into any indenture supplemental hereto
(a) to evidence the succession of a new Person as the Inden-
ture Trustee hereunder, the removal of the Indenture Trustee
or the appointment of any co-trustee(s) or additional trus-
teed), in each case in accordance with the terms of Section
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7 or (b) to cure any ambiguity, to correct or supplement any
provision herein which may be defective or inconsistent with
any other provision herein, to convey, transfer, assign,
mortgage or pledge any property to or with the Indenture
Trustee, or otherwise to permit the taking of action with
respect to matters arising under this Indenture which shall
not be inconsistent with the provisions of this Indenture;
provided, that such action shall not adversely affect the
interests of the present or any past holders of any Loan
Certificates then outstanding or the Indenture Trustee, and
each such holder and the Indenture Trustee shall have
received an opinion of independent counsel, satisfactory to
each such party, to such effect.

8.03 Owner Trustee and Indenture Trustee
Protected. If in the opinion of either the Indenture Trustee
or the Owner Trustee any document required to be executed
by it pursuant to the terms of Section 8.01 or 8.02 adversely
affects any right or duty of or affects any immunity or
indemnity in favor of it under this Indenture or the Par-
ticipation Agreement, it may in its discretion decline to
execute such document. With every such document required to
be executed by either the Indenture Trustee or the Owner
Trustee pursuant to the terms of Section 8.01 or 8.02, it
shall be furnished by counsel satisfactory to a Majority in
Interest of Participants with an opinion satisfactory in form
and substance to it that such document complies with the
provisions of this Indenture, does not deprive it or any of
the holders of Loan Certificates of the benefits of this
Indenture or of the security interest and assignment hereby
created or purported to be created w'ith respect to the Inden-
ture Estate and that all consents required by the terms of
Section 8.01 in connection with the execution of such docu-
ment have been obtained. Each of the Owner Trustee and the
Indenture Trustee shall be fully protected in relying on such
opinion.

8.04 Form of Request. It shall not be necessary
for any written request of the holders of Loan Certificates
furnished pursuant to Section 8.01 to specify the particular
form of the proposed documents to be executed pursuant to
that Section, but it shall be sufficient if such request
shall indicate the substance thereof.

8.05 Documents Mailed to Holders of Loan Cer-
tificates. Promptly after the execution by the Owner Trustee
or the Indenture Trustee of any document entered into pur-
suant to Section 8.01 or 8.02, the Indenture Trustee shall
mail, by first class mail, postage prepaid, a conformed copy
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thereof to each holder of a Loan Certificate at its address
last known to the Indenture Trustee, but any failure to mail
such conformed copies shall not impair or affect the validity
of such document.

SECTION 9

AGREEMENTS OF OWNER TRUSTEE

9.01 Liability of Owner Trustee Under Other Docu-
ments. Neither the Indenture Trustee nor any holder of a
Loan Certificate shall be liable under the Lease or the
Participation Agreement to perform any of the obligations of
the Owner Trustee thereunder.

9.02 Appointment of Indenture Trustee as Attorney.
Except in respect of Excepted Payments, and except as
expressly provided herein, the Owner Trustee hereby con-
stitutes and appoints (which appointment is coupled with an
interest) the Indenture Trustee the true and lawful attorney
of the Owner Trustee, irrevocably, with full power (in the
name of the Owner Trustee or otherwise) to ask, require,
demand and receive any and all moneys and claims for moneys
due and to become due under or arising out of the Lease or
the Participation Agreement, to endorse any checks or other
instruments or orders in connection therewith and to file
any claims or take any action or institute any proceedings
which the Indenture Trustee may deem to be necessary or
advisable.

9.03 Payments of Moneys to Indenture Trustee. The
Owner Trustee agrees that promptly on receipt thereof, it
will transfer to the Indenture Trustee any and all moneys
from time to time received by it and subjected or intended
to be subjected to the lien of this Indenture, or otherwise
required to be paid to the Indenture Trustee, for dis-
tribution or retention by the Indenture Trustee pursuant to
this Indenture, except that the Owner Trustee shall accept
any amounts properly distributed to. it by the Indenture
Trustee under this Indenture.

9.04 Further Assurances; Financing Statements. At
any time and from time to time, upon the request of the
Indenture Trustee, the Owner Trustee shall promptly and duly
execute and deliver any and all such further instruments and
documents as the Indenture Trustee may deem desirable in
obtaining the full benefits of the security interests and
assignments created or intended to be created hereby and of
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the rights and powers herein granted. Upon the instructions
at any time and from time to time of the Indenture Trustee,
the Owner Trustee shall execute any financing statement (and
any continuation statement with respect to any such financing
statement) or any other similar document relating to the
security interests and assignment created by this Indenture,
as may be specified in such instructions.

9.05 Limitations on Actions of Owner Trustee.
Except as otherwise provided in Section 5.07, the Owner
Trustee agrees that, except upon the instructions of the
Indenture Trustee, it will take no action with respect of
any part of the Indenture Estate. Except as otherwise
specifically provided herein, the Owner Trustee and Owner
Participant shall not exercise any election or option or make
any decision or determination under or give any notice,
consent, waiver or approval under or in respect of the Lease
and shall not take any other steps to exercise any rights,
powers and remedies on the part of the Owner Trustee or Owner
Participant under or with respect to the Lease as the Owner
Participant or Owner Trustee except as it may be instructed
to take by the Indenture Trustee pursuant to the terms of
this Indenture, and in any such case the Owner Participant
and Owner Trustee shall be fully protected in relying on an
opinion of counsel to the Indenture Trustee to the effect
that such instructions of the Indenture Trustee are given
pursuant to the terms of this Indenture. It is understood
that the Indenture Trustee shall not be required to give any
instructions to the Owner Participant or Owner Trustee under
this Section 9.05 undess the Indenture Trustee shall have
received written instructions pursuant to Section 5.02 or as
may otherwise be expressly required pursuant to the terms of
this Indenture. The Owner Trustee warrants and represents
that it has not assigned or pledged, and hereby covenants
that it will not assign or pledge so long as this Indenture
shall remain in effect, any of its estate, right, title or
interest hereby assigned, to anyone other than the Indenture
Trustee, and that it will not, except as provided in this
Indenture, (a) enter into any agreement amending or sup-
plementing the Lease or the Participation Agreement, (b)
accept any payment other than Excepted Payments from, or
settle or compromise any claim against, the Lessee or any
other persons arising under any of such agreements (other
than claims relating to Excepted Payments), (c) submit or
consent to the submission to arbitration of any dispute,
difference or other matter arising under or in respect of
any such agreements (except as such pertain to Excepted
Payments) or the rights of the Indenture Trustee hereunder
or thereunder or (d) take or omit to take any action, the
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taking or omission of which might result in an alteration or
impairment of any such agreements (except as such pertain to
Excepted Payments) or the security interests and assignments
created or intended to be created hereby or of any of the
rights created hereby or thereby. Nothing in this Section
9.05 shall preclude the adjustment by the Owner Participant
or Owner Trustee of any claims under liability insurance
policies maintained by the Lessee under the Lease to the
extent insurance proceeds are payable thereunder to or for
the benefit of the Owner Participant for its own account.

9.06 Notice of Indenture Default; Furnishing of
Documents. In the event the Owner Participant or Owner
Trustee shall have knowledge of an Indenture Default (which
for purposes of this Indenture shall mean actual knowledge
of an Indenture Default on the part of an officer of the
Owner Participant or an officer in the Bond and Trustee
Administration Department of the Owner Trustee), the Owner
Participant or Owner Trustee, as the case may be, shall give
prompt telegraphic or telephonic notice (such notice, if
given orally, to be confirmed by written notice sent in the
manner provided in Section 10.04) of such Indenture Default,
to the Indenture Trustee and each holder of a Loan Cer-
tificate, which notice shall set forth in reasonable detail
the circumstances surrounding such Indenture Default, and
shall describe in reasonable detail the action the Owner
Trustee is taking or proposes to take in respect thereof;
provided, however, that the receipt by the Owner Trustee of
written notice of such Indenture Default from the Indenture
Trustee shall be deemed to satisfy the notice requirement of
this Section 9.06.

The Owner Trustee shall furnish to the Indenture
Trustee and to each holder of a Loan Certificate, promptly
upon receipt thereof, a duplicate or copy of all reports,
notices, requests, demands, certificates, financial state-
ments and other instruments furnished to the Owner Trustee
under the Lease or the Participation Agreement, including,
without limitation, a copy of each insurance certificate,
report or notice or other evidence received pursuant to
Section 8 of the Lease, unless the Owner Trustee shall
reasonably believe that the Indenture Trustee and each holder
of a Loan Certificate shall have received copies thereof.

9.07 No Representations or Warranties. THE OWNER
TRUSTEE MAKES NO REPRESENTATION OR WARRANTY AS TO THE TITLE,
VALUE, CONDITION, DESIGN, OPERATION, MERCHANTABILITY OR
FITNESS FOR USE OF THE RAIL CARS OR ANY OTHER REPRESENTATION
OR WARRANTY WITH RESPECT TO THE RAIL CARS WHATSOEVER, except
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that the Owner Trustee hereby represents, warrants and
covenants to the Indenture Trustee and each holder of a Loan
Certificate that.(a) as of the Closing Date the Owner Trustee
shall have received whatever title to the Rail Cars as was
conveyed to it by the Lessee on such Closing Date, (b) as of
the Closing Date the Rail Cars shall be free of Lessor's
Liens attributable to the Owner Trustee and (c) the Rail Cars
shall while a part of the Indenture Estate and at the time of
any conveyance therefrom be free of Lessor's Liens. The
Owner Trustee also makes no representation or warranty as to
the enforceability of this Indenture, the Participation
Agreement, the Lease, the Loan Certificates or any other
Basic Agreement or as to the correctness of any statement
contained in any thereof except to the extent that any such
statement is expressly made therein by the Owner Trustee and
except as set forth in Section 5.02(d) of the Participation
Agreement.

9.08 Discharge of Liens. The Owner Trustee will,
in its individual capacity and at its own cost and expense,
promptly take such action as may be necessary to discharge
any Liens created, incurred or suffered to exist by it of
the type referred to in Section 6.01(a)(ii) of the Par-
ticipation Agreement.

SECTION 10

MISCELLANEOUS
(

10.01 Termination of Indenture. This Indenture
and the trusts created hereby shall terminate and this Inden-
ture shall be of no further force or effect upon the earlier
of (a) payment in full of the principal of, and interest on,
all Loan Certificates then outstanding and all other amounts
then due to the Indenture Trustee and any holder of any Loan
Certificate hereunder or under the Lease or the Participation
Agreement (directly or through any predecessor holder of such
Loan Certificate), or (b) the sale or other final disposition
of all property subjected or intended to be subjected to the
Lien of this Indenture and the final distribution by the
Indenture Trustee of all moneys or other property or proceeds
constituting part of the Indenture Estate in accordance with
the terms of Section 3; provided, however, that if at such
time referred to in clauseTblthe Lessee shall not have
fully complied with all of the terms of the Lease and the
Participation Agreement, this Indenture and the trusts
created hereby shall continue in full force and effect in
accordance with the terms hereof until such time as the
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Lessee, or the Owner Trustee, as the case may be, has fully
complied with such terms. Upon any such payment in full of
all amounts referred to in clause (a), the Indenture.Trustee
shall pay all moneys or other properties or proceeds held by
it under this Indenture to the Owner Trustee and shall give
notice to the Lessee of such payment, take the action con-
templated by Section 5.03(a) hereof and this Indenture and
the trusts created hereby shall terminate and shall be of no
further force or effect.

10.02 No Legal Title to Indenture Estate in
Holders of Loan Certificates. No holder of a Loan Cer-
tificate shall have legal title to any part of the Indenture
Estate. No transfer, by operation of law or otherwise, of
any Loan Certificate or other rights, title and interest of
any holder of a Loan Certificate in and to the Indenture
Estate or hereunder shall entitle any successor or transferee
of such holder to an accounting or to the transfer to it of
legal title to any part of the Indenture Estate.

10.03 Sale of Rail Cars by Indenture Trustee Is
Binding. Any sale or other conveyance of the Rail Cars by
the Indenture Trustee made pursuant to the terms of this
Indenture or of the Lease shall bind the Owner Trustee and
the holders of Loan Certificates and shall be effective to
transfer or convey all right, title and interest of the
Indenture Trustee, the Owner Trustee and the holders of Loan
Certificates in and to the Rail Cars. No purchaser or other
grantee shall be required to inquire as to the authorization,
necessity, expediency or regularity of such sale or con-
veyance or as to the application of any sale or other
proceeds with respect thereto by the Indenture Trustee.

10.04 Notices. All notices, consents, directions,
demands and other communications required under the terms
and provisions hereof shall be in writing, and shall become
effective when delivered by hand or received by telex,
telecopier, telegram, cable or registered or certified first
class mail, postage prepaid, and shall be addressed, if
addressed to the Owner Trustee, at 777 Main Street, Hartford,
Connecticut 06115, Attention: Bond and Trustee
Administration, Telex No. 99339 Answerback CTNB HFD, if
addressed to the Indenture Trustee at 301 North Church
Street, Winston-Salem, North Carolina, Attention: Corporate
Trust Department, Telex No. 806426 Answerback Wachovia WSL,
and if addressed to a Participant or the Lessee, at the
address specified in Section 13.01 of the Participation
Agreement.
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10.05 Payments Due Other Than on Business Days.
In any case where the scheduled date for any payment of
.interest on or principal of a Loan Certificate or other
payment hereunder shall not be a Domestic Business Day, then
such payment shall be made on the next succeeding Domestic
Business Day with the same force and effect as if made on
such scheduled date and interest shall accrue on the out-
standing principal amount of such Loan Certificate from and
after such scheduled date to the date of payment at the rate
or rates of interest then in effect with respect to such Loan
Certificate, calculated on the basis referred to in Section 2
of this Indenture; provided, that if such next succeeding
Domestic Business Day is in a different calendar year, then
such payment shall be made on the next preceding Domestic
Business Day.

10.06 Separability. Any provision of this Inden-
ture that is prohibited or unenforceable in any jurisdiction
shall not invalidate the remaining provisions hereof, and
any such prohibition or unenforceability in any jurisdiction
shall not invalidate or render unenforceable such provision
in any other jurisdiction.

10.07 Written Changes Only. No term or provision
of this Indenture or any Loan Certificate may be changed,
waived, discharged or terminated orally, but only by an
instrument in writing signed by the party or other person
against whom enforcement of the change, waiver, discharge or
termination is sought and any waiver of the terms hereof or
of any Loan Certificate/shall be effective only in the
specific instance and for the specific purpose given, all
in accordance with the provisions of Section 8.01 and 8.02.

10.08 Separate Counterparts. This Indenture may
be executed by the parties hereto in separate counterparts,
each of which when so executed and delivered shall be an
original, but all such counterparts shall together constitute
but one and the same ̂ instrument. It shall not be necessary,
when making proof of"this Indenture, to produce or account
for more than one counterpart.

10.09 Successors and Assigns. All covenants and
agreements contained herein shall be binding upon, and inure
to the benefit of, the parties hereto and their respective
successors and assigns and each holder of a Loan Certificate.
Any request, notice, direction, consent, waiver or other
instrument or action by any holder of a Loan Certificate
shall bind the successors and assigns of such holder.
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10.10 Headings; References, etc. The headings of
the various Sections herein and the Table of Contents are
for convenience of reference only and shall not define or
limit any of the terms or provisions hereof. References
herein to Sections or subsections without reference to the
document in which they are contained are references to this
Indenture.

10.11 No Guarantee. Nothing contained in this
Indenture shall be deemed to constitute a guarantee by the
Lessee of payment of any of the Loan Certificate or shall
give rise to any inference that the Lessee has so guaranteed
such payment.

10.12 Governing Law. This Indenture shall in all
respects be governed by, and construed in accordance with,
the laws of the State of New York, including all matters of
construction, validity and performance, provided that nothing
in this Indenture or in any other Basic Agreement shall be
deemed to constitute a waiver of any rights which any holder
of a Loan Certificate may have under applicable federal law
relating to the amount of interest which such holder may
contract for, take, receive or charge under such Loan Cer-
tificate or hereunder.

10.13 Exercise of Rights Subject to Applicable
Law. All rights,, remedies and powers provided by this Inden-
ture may be exercised, and all waivers, consents and releases
provided for herein are effective, only to the extent that
the exercise thereof does not violate any provision of
Applicable Laws, and all provisions of this Indenture are
intended to be subject to all provisions of Applicable Laws
that may be controlling and to the extent necessary so that
they will not render this Indenture invalid, unenforceable or
not entitled to be recorded or filed under the provisions of
Applicable Laws.

10.14 Security Agreement. This Indenture con-
stitutes a security agreement for purposes of the Uniform
Commercial Code of all applicable jurisdictions. Any com-
pletely executed counterpart of this Indenture may be filed
as a security agreement or financing statement or as both.
The addresses of the Owner Trustee, as debtor, and the Inden-
ture Trustee, as secured party, are shown in Section 10.04.

10.15 Consent to Jurisdiction. The Owner Trustee
hereby irrevocably submits to the jurisdiction of any New
York state court or any federal court located in the State of
New York over any action or proceeding commenced or main-
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tained by the Indenture Trustee or any successor or assign
and arising out of or relating to this Agreement and the
other Basic Agreements to which the Owner Trustee is a party,
and the Owner Trustee hereby irrevocably agrees that all
claims in respect of such action or proceeding may be heard
in such state or federal court. The Owner Trustee hereby
irrevocably waives any objection it may now have or hereafter
acquire tc the laying of venue of any such action or proceed-
ing brouglil in any such court and any claim it may now or
hereafter acquire that any such action or proceeding brought
in any such court has been brought in an inconvenient forum.
The Owner Trustee agrees that final judgment in. any such
action or proceeding brought in any such court shall be
conclusive and binding upon the Owner Trustee and may be
enforced in any competent court located elsewhere. The Owner
Trustee irrevocably consents to the service of the summons
and complaint and any other process in any such action or
proceeding by the mailing of copies of such process to the
Owner Trustee at its address specified in Section 10.04 by
registered or certified mail, return receipt requested.
Nothing in this section shall affect the right of the Inden-
ture Trustee to serve legal process in any other manner
permitted by law or to bring any action or proceeding against
the Owner Trustee or its property in any other jurisdiction.

10.16 Interest. Notwithstanding any provisions to
the contrary contained herein or in any Loan Certificate or
any of the Basic Agreements, in no event shall any Loan
Certificate or any Basic Agreement require the payment of
interest to, or permit the collection of interest by, the
holder of a Loan Certificate in excess of the Highest Lawful
Rate. If the effective rate of interest that would otherwise
be payable to the holder of the Loan Certificate under such
Loan Certificate or any Basic Agreement would exceed the
Highest Lawful Rate, then the rate of interest that would
otherwise be ypayable to such holder pursuant to such Loan
Certificate or the Basic Agreements in excess of the Highest
Lawful Rate shall be refunded to the Owner Trustee. All
calculations of the rate of interest contracted for,.charged
or received by any holder of a Loan Certificate under such
Loan Certificate or the Basic Agreements that are made for
the purpose of determining whether such rate exceeds the
Highest Lawful Rate shall be made, to the extent permitted by
Applicable Laws, by amortizing, prorating and spreading in
equal parts during the full stated term of the indebtedness
evidenced by such Loan Certificate all interest at any time
contracted for, charged or received by such holder in connec-
tion therewith.
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If at any time the amount of interest payable to
any holder of a Loan Certificate on any date shall be com-
puted at the Highest Lawful Rate pursuant to the first
paragraph of this Section 10.16 and if the amount of interest
otherwise payable to such holder in respect of any subsequent
interest computation period would be less than the amount of
interest payable to such holder computed at the Highest
Lawful Rate, then the amount of interest payable to such
holder in respect of such subsequent interest computation
period shall continue to be computed at the Highest Lawful
Rate until the total amount of interest payable to such
holder shall equal the total amount of interest which would
have been payable to such holder if the total amount of
interest had been computed without giving effect to the first
paragraph of this Section plus, to the extent permitted by
Applicable Law, interest on such interest at the same rate of
accrual.

10.17 Certain Elections by Owner Trustee to be
Exercised by Owner Participant. Pursuant to Section 6.13 of
the Participation Agreement, the Owner Trustee has appointed
the Owner Participant to act on its behalf in making each and
every election under Section 2 hereof with respect to the
type of Loan Certificates to evidence the indebtedness out-
standing hereunder and the Interest Periods to be applicable
to Loan Certificates. Unless the Owner Trustee shall have
notified the Indenture Trustee to the contrary in writing,
notices under such Section shall be deemed to have been given
by the Owner Trustee if such notices are given by the Owner
Participant and otherwise comply with the provisions of this
Indenture.
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IN WITNESS WHEREOF, the parties hereto have caused
this Indenture and Security Agreement to be duly executed and
delivered and their corporate seals to be hereunder affixed
and attested by their respective officers thereunto duly
authorized, as of the day and year first above written.

THE CONNECTICUT NATIONAL BANK,
not in its individual capacity,
except as otherwise provided
in Section 9.08, but solely as
Owner Trustee

Tit l>e/ :Trus t Officer

[SEAL]

Attest:

WACHOVIA BANK AND TRUST
COMPANY, N.A.,
as Indenture Trustee
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STATE OF NEW YORK )
• 55 • •

COUNTY OF NEW YORK )

fr#a^Natary Public Innd for the
County and State aforesaid, certify that y . IV-
personally came before me this day and acknowledged that he
is an Assistant Secretary of Wachovia Bank and Trust Company,
N.A. , a national banking association, and that by authority
duly given and as the act of the said national banking
association (in its indicated capacities) , the foregoing
instrument was signed in its name by one of its Vice Presi-
dents, sealed with the seal of the said national banking
association, and attested by himself as one of its Assistant
Secretaries.

ness my hand and official seal this c*Sl day
^ 1985.

[Notarial Seal]
My Commission Expires:

aamiefi-e-
—«* «Ute of n/fBttBS

Atfai1""'**
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STATE OF NEW YORK )
• GO •• a 0 • •

COUNTY OF NEW YORK )

I, MJU^ Hxsĉ  , a Notary Public in and
for the County and State aforesaid, certify that
Î A'dud n- fo/rluhs personally came before me this day
and acknowledged that he is a Trust Officer of The
Connecticut National Bank, a national banking
association, and that by authority duly given and as
the act of the said national banking association (in
its indicated capacities) , has signed the foregoing
instrument in the name of such bank.

Witness my hand and official seal this 2/
day of nWtfAa, 1985.

Notary Public

[Notarial Seal]
My Commission Expires;

CLAIRE f. MASON
Notary Public, Stale of New York

No. 30-4806280
Qualified in Nassau County

Certificate filed hi New York County
Commission Expires March 30, 1986
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REFER TO APPENDIX A TO THE PARTICIPATION
AGREEMENT FOR APPENDIX A TO THIS INDENTURE.



APPENDIX B-l

FORM OF PRIME LOAN CERTIFICATE

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933 AND MAY NOT BE SOLD OR OFFERED FOR SALE. IN CON-
TRAVENTION OF SAID ACT.

THIS CERTIFICATE IS SUBJECT TO PREPAYMENT AS PROVIDED IN .THE
INDENTURE REFERRED TO BELOW

THE CONNECTICUT NATIONAL BANK
AS OWNER TRUSTEE UNDER TRUST AGREEMENT DATED AS OF

FEBRUARY 1, 1985

LOAN CERTIFICATE DUE APRIL lr 2005

No. , 19

The Connecticut National Bank, not in its
individual capacity, but solely as trustee (herein, in such
capacity, called the "Owner Trustee") under the Trust Agree-
ment dated as of February 1, 1985, as from time to time
supplemented and amended (herein called the "Trust Agree-
ment"), between the entity named therein as Owner Participant
and the Owner Trustee, hereby promises to pay to

. or its registered assigns, for the
account of its Domestic Lending Office, the unpaid principal
amount of this Loan Certificate, together with interest on
said unpaid principal amount from time to time outstanding
from and including the date of this Loan Certificate until
due and payable on the dates and at the rate or rates
provided for in the Indenture referred to below. Reference
is made to the Indenture for provisions regarding the repay-
ment hereof and the acceleration of the maturity hereof.

All payments of principal and interest to be made
hereunder and under the Indenture and Security Agreement
dated as of February 1, 1985 (herein called the "Indenture,"
the defined terms therein not otherwise defined herein being
used herein with the same meaning) between the Owner Trustee
and Wachovia Bank and Trust Company, N.A., as Trustee there-
under for the holder of this Loan Certificate (herein in such



capacity called the "Indenture Trustee"), shall be made only
from the income and proceeds of the Indenture Estate and only
to the extent that the Indenture Trustee shall have suffi-
cient income or proceeds from the Indenture Estate to make
such payments in accordance with the terms of Section 3 of
the Indenture; and each holder hereof, by its acceptance of
this Loan Certificate, agrees that it will look solely to the
income and proceeds of the Indenture Estate to the extent
available for distribution to the holder hereof as provided
in the Indenture and that neither the Owner Participant nor
the Owner Trustee, in its individual capacity, nor the Inden-
ture Trustee, in its individual capacity, is liable to the
holder hereof for any amounts payable under this Loan Cer-
tificate or the Indenture or, except as provided in the
Indenture, for any liability under the Indenture.

Principal and interest shall be payable in
immediately available funds at the times, places and in the
manner specified in the Indenture.

Each holder hereof, by its acceptance of this Loan
Certificate, agrees that each payment received by it
hereunder prior to an Indenture Default and except as other-
wise expressly provided in the Indenture shall be applied,
first, to the payment of accrued interest .on this Loan Cer-
tificate to the date-of such payment, second, to the payment
of the principal amount of this Loan Certificate then due and
third, to the payment of the principal amount of this Loan
Certificate remaining unpaid.

This Loan Certificate is one of the Loan Cer-
tificates referred to in the Indenture which have been or are
to be issued by the Owner Trustee pursuant to the terms of
the Indenture. The Indenture Estate is held by the Indenture
Trustee as security for the Loan Certificates. Reference is
hereby made to the Indenture for a statement of the rights of
the holder of, and the nature and extent of the security for,
this Loan Certificate, and conditions of the trusts created
by the Indenture, to all of which terms and conditions in the
Indenture each holder hereof agrees by its acceptance of the
Loan Certificate.

This Loan Certificate is subject to optional and
mandatory prepayment as provided in the Indenture.

Prior to .the due presentation for registration of
transfer of this Loan Certificate, the Owner Trustee and the
Indenture Trustee may deem and treat the registered holder of
this Loan Certificate as the absolute owner and holder hereof

-2-



for the purpose of receiving payment of all amounts payable
with respect hereto and for all other purposes and shall not
be affected by any notice to the contrary.

Until the certificate of authentication hereon
shall have been duly executed by or on behalf of the Inden-
ture Trustee by manual signature, this Loan Certificate shall
not be entitled to any benefit under the Indenture or be
valid or obligatory for any purpose.

IN WITNESS WHEREOF, the Owner Trustee has caused
this Loan Certificate to be executed by one of its Authorized
Officers as of the date hereof.

THE CONNECTICUT NATIONAL BANK,
not in its individual capacity
but solely as Owner Trustee

By:
Title:
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INDENTURE TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This is one of the Prime Loan Certificates referred
to in the within-mentioned Trust Indenture.

WACHOVIA BANK AND TRUST
COMPANY, N.A.,

not in its individual
capacity but solely as
Indenture Trustee

By:
Title:
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LOAN CERTIFICATE

SCHEDULE OF INDEBTEDNESS AND PAYMENTS OF PRINCIPAL

Date

Amount of
Indebtedness/

Amount
Reborrowed

Amount of
Principal
Paid (or
Prepaid

Pursuant to
Interest Rate
Election)

Unpaid
Principal
Balance

Notation
Made By
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APPENDIX B-2

FORM OF CD LOAN CERTIFICATE

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933 AND MAY NOT BE SOLD OR OFFERED FOR SALE IN CON-
TRAVENTION OF SAID ACT.

THIS CERTIFICATE IS SUBJECT TO PREPAYMENT AS PROVIDED IN THE
INDENTURE REFERRED TO BELOW

THE CONNECTICUT NATIONAL BANK
AS OWNER TRUSTEE UNDER TRUST AGREEMENT DATED AS OF

FEBRUARY 1, 1985

LOAN CERTIFICATE DUE October 1, 1995

NO. ,19

The Connecticut National Bank, not in its
individual capacity, but solely as trustee (herein, in such
capacity, called the "Owner Trustee") under the Trust Agree-
ment dated as of February 1, 1985, as from time to time
supplemented and amended (herein called the "Trust Agree-
ment" ),. between the entity named therein as Owner Participant
and the Owner Trustee, hereby promises to pay to

or its registered assigns, for the
account of its Domestic Lending Office, the unpaid principal
amount of this Loan Certificate, together with interest on
said unpaid principal amount from time to time outstanding
from and including the date of this Loan Certificate until
due and payable on the dates and at the rate or rates
provided for in the Indenture referred to below. Reference
is made to the Indenture for provisions regarding the repay-
ment hereof and the acceleration of the maturity hereof.

All payments of principal and interest to be made
hereunder and under the Indenture and Security Agreement
dated as of February 1, 1985 (herein called the "Indenture,"
the defined terms therein not otherwise defined herein being
used herein with the same meaning) between the Owner Trustee
and Wachovia Bank and Trust Company, N.A., as Trustee there-
under for the holder of this Loan Certificate (herein in such



capacity called the "Indenture Trustee"), shall be made only
from the income and proceeds of the Indenture Estate and only
to the extent that the Indenture Trustee shall have suffi-
cient income or proceeds from the Indenture Estate to make
such payments in accordance with the terms of Section 3 of
the Indenture; and each holder hereof, by its acceptance of
this Loan Certificate, agrees that it will look solely to the
income and proceeds of the Indenture Estate to the extent
available for distribution to the holder hereof -as provided
in the Indenture and that neither the Owner Participant nor
the Owner Trustee, in its individual capacity, nor the Inden-
ture Trustee, in its individual capacity, is liable to the
holder hereof for any amounts payable under this Loan Cer-
tificate or the Indenture or, except as provided in the
Indenture, for any liability under the Indenture.

Principal and interest shall be payable in
immediately available funds at the times, places and in the
manner specified in the Indenture.

Each holder hereof, by its acceptance of this Loan
Certificate, agrees that each payment received by it
hereunder prior to an Indenture Default and except as other-
wise expressly provided in the Indenture shall be applied,
first, to the payment of accrued interest on this Loan Cer-
tificate to the date of such payment, second, to the payment
of the principal amount of this Loan Certificate then due and
third, to the payment of the principal amount of this Loan
Certificate remaining unpaid.

This Loan Certificate is one of the Loan Cer-
tificates referred to in the Indenture which have been or are
to be issued by the Owner Trustee pursuant to the terms of
the Indenture. The Indenture Estate is held by the Indenture
Trustee as security for the Loan Certificates. Reference is
hereby made to the Indenture for a statement of the rights of
the holder of, and the nature and extent of the security for,
this Loan Certificate,.and conditions of the trusts created
by the.Indenture, to all of which terms and conditions in the
Indenture each holder hereof agrees by its acceptance of the
Loan Certificate.

This Loan Certificate is subject to optional and
mandatory prepayment as provided in the Indenture.

Prior to the. due presentation for registration of
transfer of this Loan Certificate, the Owner Trustee and the
Indenture Trustee may deem and treat the registered holder of
this Loan Certificate as the absolute owner and holder hereof
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for the purpose of receiving payment of all amounts payable
with respect hereto and for all other purposes and shall not
be affected by any notice to the contrary.

Until the certificate of authentication hereon
shall have been duly executed by or on behalf of the Inden-
ture Trustee by manual signature, this Loan Certificate shall
not be entitled to any benefit under the Indenture or be
valid or obligatory for any purpose.

IN WITNESS WHEREOF, the Owner Trustee has caused
this Loan Certificate to be executed by one of its Authorized
Officers as of the date hereof.

THE CONNECTICUT NATIONAL BANK,
not in its individual capacity
but solely as Owner Trustee

By:
Title:
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INDENTURE TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This is one of the CD Loan Certificates referred to
in the within-mentioned Trust Indenture.

WACHOVIA BANK AND TRUST
•COMPANY, N.A.,

'not in its individual
capacity but solely as
Indenture Trustee

By:
Title:
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LOAN CERTIFICATE

SCHEDULE OF INDEBTEDNESS AND PAYMENTS OF PRINCIPAL

Date

Amount of
Indebtedness/

Amount
Reborrowed

Amount of
Principal
Paid (or
Prepaid

Pursuant to
Interest Rate
Election)

Unpaid
Principal
Balance

Notation
Made By

-5-



APPENDIX B-3

FORM OF EURO-DOLLAR LOAN CERTIFICATE

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933 AND MAY NOT BE SOLD OR OFFERED FOR SALE IN CON-
TRAVENTION OF SAID ACT.

THIS CERTIFICATE IS SUBJECT TO PREPAYMENT AS PROVIDED IN THE
INDENTURE REFERRED TO BELOW

THE CONNECTICUT NATIONAL BANK
AS OWNER TRUSTEE UNDER TRUST AGREEMENT DATED AS OF

FEBRUARY 1, 1985

LOAN CERTIFICATE DUE OCTOBER 1, 1995

No. , 19

The Connecticut National Bank, not in its x.
individual capacity, but solely as trustee (herein, in such
capacity, called the "Owner Trustee") under the Trust Agree-
ment dated as of February 1, 1985, as from time to time
supplemented and amended (herein called the "Trust Agree-
ment"), between the entity named therein as Owner Participant
and the Owner Trustee, hereby promises to pay to

or its registered assigns, for the
account of its Euro-Dollar Lending Office, the unpaid prin-
cipal amount of this Loan Certificate, together with interest
on the said unpaid principal amount from time to time out-
standing from and including the date of this Loan Certificate
until due and payable on the dates and at the rate or rates
provided for in the Indenture referred to below. Reference
is made to the Indenture for provisions regarding the repay-
ment hereof and the acceleration of the maturity hereof.

All payments of principal and interest to be made
hereunder and under the Indenture and Security Agreement
dated as of February 1, 1985 (herein called the "Indenture,"
the defined terms therein not otherwise defined herein being
used herein with the same meaning) between the Owner Trustee
and Wachovia Bank and Trust Company, N.A., as Trustee there-
under for the holder of this Loan Certificate (herein in such



capacity called the "Indenture Trustee"), shall be made only
from the income and proceeds of the Indenture Estate and only
to the extent that the Indenture Trustee shall have suffi-
cient income or proceeds from the Indenture Estate to make
such payments in accordance with the terms of Section 3 of
the Indenture; and each holder hereof, by its acceptance of
this Loan Certificate, agrees that it will look solely to the
income and proceeds of the Indenture Estate'to the extent
available for distribution to the holder hereof as provided
in the Indenture and that neither the Owner Participant nor
the Owner Trustee, in its individual capacity, nor the Inden-
ture Trustee, in its individual capacity, is liable to the
holder hereof for any amounts payable under this Loan Cer-
tificate or the Indenture or, except as provided in the
Indenture, for any liability under the Indenture.

Principal and interest shall be payable in
immediately available funds at the times, places and in the
manner specified in the Indenture.

Each holder hereof, by its acceptance of this Loan
Certificate, agrees that each payment received by it
hereunder prior to an Indenture Default and except as other-
wise expressly provided in the Indenture shall be applied,
first, to the payment of accrued interest on this Loan Cer-
t.ificate to the date of such payment, second, to the payment
of the principal amount of this Loan Certificate then due and
third, to the payment of the principal amount of this Loan
Certificate remaining unpaid.

This Loan Certificate is one of the Loan Cer-
tificates referred to in the Indenture which have been or are
to be issued by the Owner Trustee pursuant to the terms of
the Indenture. The Indenture Estate is held by the Indenture
Trustee as security for the Loan Certificates. Reference is
hereby made to the Indenture for a statement of the rights of
the holder of, and the nature and extent of the security for,
this Loan Certificate, and conditions of the trusts created
by the Indenture, to all of which terms and conditions in the
Indenture each holder hereof agrees by'its acceptance of the
Loan Certificate.

This Loan Certificate is subject to optional and
mandatory prepayment as provided in the Indenture.

Prior to the due presentation for registration of
transfer of this Loan Certificate, the Owner Trustee and the
Indenture Trustee may deem and treat the registered holder of
this Loan Certificate as the absolute owner and holder hereof

-2-



for the purpose of receiving payment of all amounts payable
with respect hereto and for all other purposes and shall not
be affected by any notice to the contrary.

Until the certificate of authentication hereon
shall have been duly executed by or on behalf of the Inden-
ture Trustee by manual signature, this Loan Certificate shall
not be entitled to any benefit under the Indenture or be
valid or obligatory for any purpose.

IN WITNESS WHEREOF, the Owner Trustee has caused
this Loan Certificate to be executed by one of its Authorized
Officers as of the date hereof.

THE CONNECTICUT NATIONAL BANK,
not in its individual capacity
but solely as Owner Trustee

By:
Title

-3-



INDENTURE TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This is one of the Euro-Dollar. Loan Certificates
referred to in the within-mentioned Trust Indenture.

WACHOVIA BANK AND TRUST
COMPANY, N.A.,

not in its individual
capacity but solely as
Indenture Trustee

By:
Title:
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LOAN CERTIFICATE

SCHEDULE OF INDEBTEDNESS AND PAYMENTS OF PRINCIPAL

Amount of
Principal
Paid (or

Amount of Prepaid
Indebtedness/ Pursuant to Unpaid

Amount Interest Rate Principal Notation
Date Reborrowed Election) Balance Made By
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APPENDIX C

TEXASGULF INC.

Leveraged Lease Financing
of Railroad Tank Cars

AMORTIZATION TABLE

Principal Repayment Date Amortization Amount

3/22/85
4/1/85
10/1/85 30,414.11
4/1/86 32 ,467 .07
10/1/86 34,658.59
4/1/87 36,998.05
10/1/87 39 ,495 .42
4/1/88 42,161.36
10/1/88 45,007.25
4/1/89 48 ,045 .24
10/1/89 51,288.29

4/1/90 54,750.25
10/1/90 58,445.90
4/1/91 62,390.99
10/1/91 66 ,602 .38
4/1/92 . 71,098.05
10/1/92 75,897.16
4/1/93 81,020.22
10/1/93 86,489.09
4/1/94 92,327.10
10/1/94 80,105.98
4/1/95 59,801.45
10/1/95 91,031.85
4/1/96 106,801.43
10/1/96 89 ,542 .23
4/1/97 113,982.43
10/1/97 95,575.55
4/1/98 121,764.15
10/1/98 102,045.14



4/1/99 130,075.48
10/1/99 108 ,954 .80

4/1/00 138,952.05
10/1/00 116,334.38
4/1/01 148 ,432 .30
10/1/01 124,215.83
4/1/02 158,557.29
10/2/02 132 ,633 .27
4/1/03 2 6 2 , 4 3 2 . 5 8
10/1/03 321,768.71
4/1/04 343 ,488 .10
10/1/04 366 ,673 .55

4/1/05 391,424.01



APPENDIX D

DESCRIPTION OF RAIL CARS

134 New Railroad Tank Cars consisting of:

40 - ACF Industries
40 - Richmond Tank Car Company
54 - Union Tank Car Company

General Specifications:

Type

DOT classification 111A100W1 100-ton, non-coiled,
6" polyurethane foam, 3/16" soft chlorobutyl
rubber lining

Shell Capacity

14,500 gallons

Jacket

All welding 11 gauge carbon steel, 2-piece shell
with 3-piece head

Car Numbers TGAX 131400 through 131533


